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Securities registered pursuant to Section 12(b) of the Act:

Title of each class Trading Symbol(s) Name of each exchange on which registered
Anywhere Real Estate Inc. Common Stock, par value $0.01 per share HOUS New York Stock Exchange
Anywhere Real Estate Group LLC None None None

Securities registered pursuant to Section 12(g) of the Act: None
Indicate by check mark if the Registrants are a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.
Anywhere Real Estate Inc. Yes p” No "p Anywhere Real Estate Group LLC Yes " No p
Indicate by check mark if the Registrants are not required to file reports pursuant to Section 13 or Section 15(d) of the Exchange Act.

Anywhere Real Estate Inc. Yes © No p Anywhere Real Estate Group LLC Yes b No~

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. Anywhere Real Estate Inc. Yes b No ” Anywhere Real Estate Group LLC Yes ” No p

Indicate by check mark whether the Registrants have submitted electronically every Interactive Data File required to be submitted 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 Registrants were required to submit such files).

Anywhere Real Estate Inc. Yes p No ~ Anywhere Real Estate Group LLC Yesp No~

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

Large accelerated filer Accelerated filer Non-accelerated filer Smaller reporting company Emerging growth company
Anywhere Real Estate Inc. p” b " O O
Anywhere Real Estate Group LLC h : b O O

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial accounting standards provided pursuant to Section
13(a) of the Exchange Act. ']

Indicate by check mark whether the registrant has filed a report on and attestation to its management's assessment of the effectiveness of its internal control over financial reporting under Section 404(b) of the Sarbanes-Oxley
Act (15 U.S.C. 7262(b)) by the registered public accounting firm that prepared or issued its audit report. p

If securities are registered pursuant to Section 12(b) of the Act, indicate by check mark whether the financial statements of the registrant included in the filing reflect the correction of an error to previously issued financial
statements. [J

Indicate by check mark whether any of those error corrections are restatements that required a recovery analysis of incentive-based compensation received by any of the registrant’s executive officers during the relevant
recovery period pursuant to §240.10D-1(b) O

Indicate by check mark whether the Registrants are a shell company (as defined in Rule 12b-2 of the Exchange Act).
Anywhere Real Estate Inc. Yes 0 Nop  Anywhere Real Estate Group LLC Yes [ No p

The aggregate market value of the voting and non-voting common equity of Anywhere Real Estate Inc. held by non-affiliates as of the close of business on June 30, 2023 June 30, 2024 was $722 million $357 million. There
were 110,488,581 111,261,825 shares of Common Stock, $0.01 par value, of Anywhere Real Estate Inc. outstanding as of February 15, 2024 February 21, 2025.

Anywhere Real Estate Group LLC meets the conditions set forth in General Instruction 1(1)(a) and (b) of Form 10-K and is therefore filing this Form with the reduced disclosure format applicable to Anywhere Real Estate Group
LLC.

DOCUMENTS INCORPORATED BY REFERENCE
Portions of the Proxy Statement prepared for the Annual Meeting of Stockholders to be held May 2, 2024 May 7, 2025 are incorporated by reference into Part Il of this report.
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Forward-looking statements included in this Annual Report on Form 10-K (this "Annual Report") and our other public filings or other public statements that we make from time to
time are based on various facts and derived utilizing numerous important assumptions and are subject to known and unknown risks, uncertainties and other factors that may cause
our actual results, performance or achievements to be materially different from any future results, performance or achievements expressed or implied by such forward-looking
statements. Forward-looking statements include the information concerning our future financial performance, business strategy, projected plans and objectives, as well as
projections of macroeconomic and industry trends, which are inherently unreliable due to the multiple factors that impact economic trends, and any such variations may be material.
Statements preceded by, followed by or that otherwise include the words "believes," "expects,” "anticipates," "intends," "projects," "estimates," "potential,” "plans," and similar
expressions or future or conditional verbs such as "will," "should," "would," "may" and "could" are generally forward-looking in nature and not historical facts. You should understand
that important factors could affect our future results and may cause actual results to differ materially from those expressed in the forward-looking statements, including those listed
directly below under "Summary of Risk Factors" and as described in more detail under "ltem 1A.—Risk Factors" and those described in "ltem 7.—Management’s Discussion and
Analysis of Financial Condition and Results of Operations" of this Annual Report. Most of these factors are difficult to anticipate and are generally beyond our control. You should
consider these factors in connection with any forward-looking statements that may be made by us and our businesses generally.

All forward-looking statements herein speak only as of the date of this report and are expressly qualified in their entirety by the cautionary statements included in or incorporated by
reference into this report. Except as is required by law, we expressly disclaim any obligation to publicly release any revisions to forward-looking statements to reflect events after the
date of this report. For any forward-looking statement contained in this Annual Report, our public filings or other public statements, we claim the protection of the safe harbor for
forward-looking statements contained in the Private Securities Litigation Reform Act of 1995.

SUMMARY OF RISK FACTORS

The following summary of risk factors is not exhaustive. We are subject to other risks discussed under "ltem 1A.—Risk Factors,” and under "ltem 7.—Management's Discussion and
Analysis of Financial Condition and Results of Operations," as well as risks that may be discussed in other reports filed with the SEC. As noted under "Forward-Looking Statements"
above, these factors could affect our future results and cause actual results to differ materially from those expressed in our forward-looking statements. Investors and other readers
are urged to consider all of these risks, uncertainties and other factors carefully in evaluating our business.

* The residential real estate market is cyclical, and we are negatively impacted by adverse developments or the absence of sustained improvement downturns and disruptions in
the U.S. residential real estate markets, either regionally or nationally, which could include, but are not limited to this market, including factors that impact homesale transaction
volume (homesale sides times average homesale price), such as:
> prolonged periods of a high mortgage rate environment;

= and/or high rates of inflation; inflation rate environment;

> continued or accelerated reductions in housing affordability,, including but not limited to rising whether at initial purchase or high mortgage rates, the impact of increasing
home prices, and the failure of wages to keep pace with inflation; ongoing ownership cost;

> continued or accelerated declines in consumer demand;
o continued or accelerated declines in inventory insufficient or excessive inventory;

> homeowners retaining their homes for longer periods of time, including as a result of the high mortgage rate environment, resulting in home inventory shortages in new
and existing housing; levels by market or price point;

> continued or accelerated declines, or the absence of significant increases, in the number of home sales; and
o stagnant or declining home prices; and
o changes in consumer preferences in the U.S.;

«  We are negatively impacted by adverse developments or the absence of sustained improvement in macroeconomic conditions (such as business, economic or political
conditions) on a global, domestic or local basis, which could include, but are not limited to:

o contraction, stagnation or uncertainty in the U.S. economy;
o economic instability, including as related to foreign conflicts;
o continued or accelerated increases in inflation;
> the potential or actual shutdown of the U.S. government due to a failure to enact debt ceiling legislation; and
> monetary policies of the federal government and its agencies, particularly those that may result in unfavorable changes to the interest rate environment; basis;
« A failure to obtain final court approval of the seller antitrust litigation settlement as well as other adverse developments or outcomes in current or future litigation, in particular
pending class action antitrust litigation and litigation related to the Telephone Consumer Protection Act (“TCPA"), that may materially harm our business, results of operations
and financial condition;
¢ We are subject to risks related Changes to industry structure changes rules or practices that disrupt prohibit, restrict or adversely alter policies, practices, rules or regulations
governing the functioning of the residential real estate market (regardless of whether such changes are driven by regulatory action, litigation outcomes, or otherwise) could
materially adversely affect our operations and financial results, including, as but not limited to, changes related to:

> the clear cooperation policy, which is a result National Association of litigation, legislative or regulatory developments, such as Realtors (“NAR”) mandated policy that
requires a change in the manner in which listing broker commissions are communicated, negotiated or paid, including potentially significant restrictions or bans on offers of
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compensation by the seller orto submit a listing agent to the buy-side agent; multiple listing services ("MLSs") for cooperation with other MLS participants within a specified
time of marketing a property to the public (the “Clear Cooperation Policy”);

> the rules mandating participation in state and national Realtor associations in order to post on the local MLS; and
> the rules limiting access to lock-boxes used to facilitate property showings and the rules that limit display of co-mingled MLS and non-MLS listings;

Risks related to the impact of evolving competitive and consumer dynamics on both the Company and affiliated franchisees, whether driven by competitive or regulatory factors
or other changes to industry rules or practices, which could include, but are not limited to:

o meaningful decreases in the average homesale broker commission rate (including the average buy-side commission rate);
> continued erosion of our share of the commission income generated by homesale transactions;

> our ability (and the ability of affiliated joint ventures and franchisees) to compete against traditional and non-traditional competitors; competitors, including those that adapt
more effectively, including by growing inorganically, to the continuing downturn in the housing market and the changes in industry rules and practices;

> our ability to adapt our business to changing consumer preferences; and
- further disruption in the residential real estate brokerage industry related to listing aggregator market power and concentration, including with respect to ancillary services;

Our business and financial results may be materially and adversely impacted if we are unable to execute our business strategy, including if we are not successful in our efforts
to:

> recruit and retain productive independent sales agents and teams, and other agent-facing talent;

o attract and retain franchisees or renew existing franchise agreements without reducing contractual royalty rates or increasing the amount and prevalence of sales
incentives;

- develop or procure products, services and technology that support our strategic initiatives;

o successfully adopt and integrate artificial intelligence (Al) and other machine learning similar technology into our products and services;
> achieve or maintain cost savings and other benefits from our cost-saving initiatives;

- generate a meaningful number of high-quality leads for independent sales agents and franchisees; and

- complete, integrate or realize the expected benefits of acquisitions and joint ventures;

Adverse developments or resolutions in litigation, in particular large scale litigation, involving significant claims, such as class action antitrust litigation and litigation related to the
Telephone Consumer Protection Act (“TCPA"), may materially harm our business, results of operations and financial condition;

Our substantial indebtedness, alone or in combination with other factors, particularly heightened during industry downturns or broader recessions, could (i) adversely limit our
operations, including our ability to grow our business whether organically or via acquisitions, (ii) adversely impact our liquidity including, but not limited to, with respect to our
interest obligations and the negative covenant restrictions contained in our debt agreements and/or (jii) adversely impact our ability, and any actions we may take, to refinance,
restructure or repay our indebtedness or incur additional indebtedness;

We have substantial indebtedness that will mature (or may spring forward) in 2026 and we may not be able to refinance or restructure any such debt on terms as favorable as
those of currently outstanding debt, or at all;

An event of default under our material debt agreements would adversely affect our operations and our ability to satisfy obligations under our indebtedness;

A downgrade, suspension or withdrawal of the rating assigned by a rating agency to us or our indebtedness could make it more difficult for us to refinance or restructure our
debt or obtain additional debt financing in the future;

Variable rate indebtedness subjects us to interest rate risk, which could cause our debt service obligations to increase;

Our financial condition and/or results of operations may be adversely impacted by risks related to our business structure, including, but not limited to:
> the operating results of affiliated franchisees and their ability to pay franchise and related fees;

> continued consolidation among our top 250 franchisees;

> challenges relating to the owners of the two brands we do not own;

> the geographic and high-end market concentration of our company owned brokerages;

- the loss of our largest real estate benefit program client or multiple significant continued reduction in spending on relocation clients; services;

o the failure of third-party vendors or partners to perform as expected or our failure to adequately monitor them;
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o our ability to continue to securitize certain of the relocation assets of Cartus;
= our reliance on information technology to operate our business and maintain our competitiveness; and

- the negligence or intentional actions of affiliated franchisees and their independent sales agents or independent sales agents engaged by our company owned brokerages,
which are traditionally outside of our control, and any resulting direct claims against us based on theories of vicarious liability, negligence, joint operations or joint employer
liability; control;

* We are subject to risks Risks related to legal and regulatory matters which may cause us to incur increased costs and/or result in adverse financial, operational or reputational
consequences to us, including but not limited to, our failure or alleged failure to comply with laws, regulations and regulatory interpretations and any changes or stricter
interpretations of any of the foregoing, including but not limited to: (1) antitrust laws and regulations, (2) the Real Estate Settlement Procedures Act ("RESPA") or other federal or
state consumer protection or similar laws, (3) state or federal employment laws or regulations that would require reclassification of independent contractor sales agents to
employee status, (4) the TCPA and any related laws limiting solicitation of business, and (5) privacy or cybersecurity laws and regulations;

*  We face reputational, business continuity and legal and financial risks associated with cybersecurity incidents;

* The weakening or unavailability of our intellectual property rights could adversely impact our business;

*  Our goodwill and other long-lived assets are subject to further impairment which could negatively impact our earnings;

*  We could be subject to significant losses if banks do not honor our escrow and trust deposits;

« Changes in accounting standards and management assumptions and estimates could have a negative impact on us;

«  We face risks related to potential attrition among our senior executives or other key employees and related to our ability to develop our existing workforce and to recruit talent in
order to advance our business strategies;

«  We face risks related to our Exchangeable Senior Notes and exchangeable note hedge and warrant transactions;

«  We face risks related to severe weather events, or natural disasters which may be exacerbated by climate change and may cause increased homeowners insurance costs, and
other catastrophic events, including public health crises; such as the wildfires recently impacting California;

« Increasing scrutiny and changing expectations related to corporate sustainability practices may impose additional costs on us or expose us to reputational or other risks;

« Market forecasts and estimates, including our internal estimates, may prove to be inaccurate; and

«  We face risks related to our common stock, including that price of our common stock may fluctuate significantly.

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 Annual Report include the CENTURY 21e, COLDWELL BANKERe, ERA®, CORCORAN®, COLDWELL BANKER
COMMERCIALe, SOTHEBY’S INTERNATIONAL REALTYe, BETTER HOMES AND GARDENSe Real Estate, and CARTUSe 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 Annual Report is owned by such company.

PART |

Except as otherwise indicated or unless the context otherwise requires, the terms "we," "us," "our," "our company," "Anywhere" and the "Company" refer to Anywhere Real Estate
Inc., a Delaware corporation, and its consolidated subsidiaries, including Anywhere Intermediate Holdings LLC, a Delaware limited liability company ("Anywhere Intermediate”), and
Anywhere Real Estate Group LLC, a Delaware limited liability company ("Anywhere Group"). Neither Anywhere, the indirect parent of Anywhere Group, nor Anywhere Intermediate,
the direct parent company of Anywhere Group, conducts any operations other than with respect to its respective direct or indirect ownership of Anywhere Group. As a result, the
consolidated financial positions, results of operations and cash flows of Anywhere, Anywhere Intermediate and Anywhere Group are the same.

As used in this Annual Report:

« "Senior Secured Credit Agreement" refers to the Amended and Restated Credit Agreement dated as of March 5, 2013, as amended, amended and restated, modified or
supplemented from time to time, that governs the senior secured credit facility, or "Senior Secured Credit Facility", which includes the "Revolving Credit Facility" and the "Term
Loan B Facility” (paid in full in September 2021);
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* "Term Loan A Agreement" refers to the Term Loan A Agreement dated as of October 23, 2015, as amended, amended and restated, modified or supplemented from time to
time, which includes "Extended Term Loan A", also referred to as the "Term Loan A Facility” (paid in full in August 2024);

« "7.00% Senior Secured Second Lien Notes" refers to our 7.00% Senior Secured Second Lien Notes due 2030 (issued in August 2023); 2030;

* "5.75% Senior Notes" and "5.25% Senior Notes" refer to our 5.75% Senior Notes due 2029 and 5.25% Senior Notes due 2030, respectively, and are referred to collectively as
the "Unsecured Notes;"

*  "4.875% Senior Notes" refers to our 4.875% Senior Notes due 2023 (redeemed in full in November 2022), "9.375% Senior Notes" refers to 9.375% Senior Notes due 2027
(redeemed in full in February 2022) and "7.625% Senior Secured Second Lien Notes" refers to our 7.625% Senior Secured Second Lien Notes due 2025 (redeemed in full
in February 2022); and

« "Exchangeable Senior Notes" refers to our 0.25% Exchangeable Senior Notes due 2026.
Item 1. Business.
Our Company

A leader of integrated residential real estate services in the U.S., Anywhere includes franchise, brokerage, relocation, and title and settlement businesses, as well as mortgage and
title insurance underwriter joint ventures, supporting approximately 1 million closed homesale sides (either the "buy" or "sell" side of a homesale transaction) in 2023.2024. The
diverse Anywhere brand portfolio includes some of the most recognized names in real estate: Better Homes and Gardense Real Estate, CENTURY 21e, Coldwell Bankere, Coldwell
Banker Commerciale, Corcorane, ERAe, and Sotheby’s International Realtye. Using innovative technology, data and marketing products, high-quality lead generation programs, and
best-in-class learning and support services, Anywhere fuels the productivity of its approximately 188,300 179,200 independent sales agents in the U.S. and approximately

134,200 132,700 independent sales agents in 118 other countries and territories, helping them build stronger businesses and best serve today's consumers.

Segment Overview
We report our operations in three segments, each of which receives fees based upon services performed for our customers:

« Anywhere Brands ("Franchise Group")—franchises a portfolio of well-known, industry-leading franchise brokerage brands, including Better Homes and Gardense Real
Estate, Century 21e, Coldwell Bankere, Coldwell Banker Commerciale, Corcorane, ERAe and Sotheby's International Realtye. This segment also includes our global relocation
services operation through Cartuse Relocation Services ("Cartus") and lead generation activities through Anywhere Leads Inc. ("Leads Group").

¢ Anywhere Advisors ("Owned Brokerage Group")—operates a full-service real estate brokerage business under the Coldwell Bankere, Corcorane and Sotheby's International
Realtye brand names in many of the largest metropolitan areas in the U.S. This segment also includes our share of equity earnings or losses from our minority-owned real estate
auction joint venture.

* Anywhere Integrated Services ("Title Group")—provides full-service title, escrow and settlement services to consumers, real estate companies, corporations and financial
institutions primarily in support of residential real estate transactions. This segment also includes our share of equity earnings or losses from Guaranteed Rate Affinity, our
minority-owned mortgage origination joint venture, and from our minority-owned title insurance underwriter joint venture.

* Kk

Our headquarters is located at 175 Park Avenue, Madison, New Jersey 07940. Our general telephone number is (973) 407-2000. The Company files electronically with the
Securities and Exchange Commission (the "SEC") required reports on Form 8-K, Form 10-Q and Form 10-K; proxy materials; registration statements and other forms or reports as
required. Certain of the Company's officers and directors also file ownership reports for insiders as required by Section 16 of the Securities Exchange Act of 1934. Such materials
may be accessed electronically on the SEC's Internet site (www.sec.gov). We maintain an Internet website at http://anywhere.re and make available free of charge on or through our
website our annual report on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, Section 16 reports and any amendments to these reports in the Investors
section of our website as soon as reasonably practicable after such material is electronically filed with or furnished to the SEC. Our website address is provided as an inactive
textual reference. The contents of our website are not incorporated by reference herein or otherwise a part of this Annual Report.

MARKET AND INDUSTRY DATA AND FORECASTS
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This Annual Report includes historical data, forecasts and information obtained from independent sources such as the Federal Home Loan Mortgage Corporation ("Freddie Mac"),
the U.S. Bureau of Labor Statistics, the U.S. Federal Reserve Board the National Association of Realtors ("NAR" (the "Federal Reserve"), NAR, the Federal National Mortgage
Association ("Fannie Mae"), 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. While we believe that the industry data presented herein is derived from the most widely
recognized sources for reporting U.S. residential housing market statistical data, we caution that such information is subject to change and do not endorse or suggest reliance on
this data or information alone. For example, in 2022, NAR significantly revised its previously published average (mean) sales price (“ASP”) data for U.S. existing homes for prior
periods, which resulted in discontinuing our usage of NAR ASP data in our SEC filings.

Forecasts regarding rates of home ownership, sales price, volume of homesales, and other metrics included in this Annual Report to describe the housing industry are inherently
uncertain or speculative in nature and actual results for any period could materially differ. Industry publications, 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 are not aware of any misstatements regarding industry data provided herein, our estimates involve risks and uncertainties and are subject to change based
upon various factors, including those discussed under the headings "Risk Factors" and "Forward-Looking Statements." Similarly, we believe our internal research is reliable, even
though such research has not been verified by any independent sources.

Industry Overview

Industry definition. We primarily operate in the U.S. residential real estate industry and derive substantially all of our revenues from serving the needs of buyers and sellers of
existing homes rather than new homes manufactured and sold by homebuilders. Residential real estate brokerage companies typically realize revenues in the form of a commission
that is based on a percentage of the price of each home sold. As a result, the real estate industry generally benefits from rising home prices and increasing homesale transactions
(and conversely is adversely impacted by falling prices and lower homesale transactions). We believe that existing homesale transactions and the services associated with these
transactions, such as mortgage origination, title services and relocation services, represent one of the most attractive segments of the residential real estate industry for the
following reasons:

« the existing homesales segment represents a significantly larger addressable market than new homesales. Of the approximately 4.8 million 4.7 million homesales in the U.S. in
2023, 2024, NAR estimates that approximately 4.1 million were existing homesales, representing approximately 86% of the overall sales as measured in units;

« existing homesales afford us the opportunity to represent either the buyer or the seller and in some cases both the buyer and the seller; and
* we are able to generate revenues from ancillary other Company services provided to our customers.

Our business model relies heavily on affiliated independent sales agents, who play a critical consumer-facing role in the home buying and selling experience for both our company
owned and franchise brokerages. While substantially all homebuyers start their search for a home using the Internet, according to NAR, approximately 89% 88% of home buyers
and 90% of home sellers used an agent or broker in 2023, 2024. We believe that agents or brokers will continue to be directly involved

in most home purchases and sales, primarily because real estate transactions have certain characteristics that benefit from the service and value offered by an agent or broker,
including the following:

< the average homesale transaction value is very high and generally is the largest transaction one does in a lifetime;
* homesale transactions occur infrequently;
< there is a compelling need for personal service as home preferences are unique to each buyer;

« ahigh level of support is required given the complexity associated with the process, including specific marketing and technology services as well as assistance with the
inspection process; process and other aspects of the transaction;

« the consumer preference to visit properties for sale in person, notwithstanding the availability of online images and property tours; and
« there is a high variance in price, depending on neighborhood, floor plan, architecture, fixtures, and outdoor space.

Cyclical nature of industry, long-term demographics and seasonality. The U.S. residential real estate industry exhibits a cyclical nature, characterized by periods of downturns
as observed since mid-2022 and from 2006 to 2011, followed by phases of recovery and growth, exemplified from 2012 to 2021. Currently, the market is at historic lows, with 2023
and 2024 having the lowest homesale transactions since 1995, according to NAR data. These cycles are typically affected by broader economic shifts and conditions within the
residential real estate market, factors largely beyond our control.
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We believe that long-term demand for housing and the growth of our industry is impacted by various factors. Chief among these are housing affordability, the overall economic well-
being of the U.S., and pivotal demographic trends, including generational transitions, and the rise in U.S. household formations. Elements such as mortgage rates and mortgage
availability, tax incentives, job market dynamics, the conversion of renters to homebuyers, and the intrinsic benefits associated with homeownership further contribute to the
industry's trajectory.

While the U.S. residential real estate market experienced substantial declines insince 2022, and 2023, with continued uncertainty in early 2024, we maintain an optimistic outlook on
the growth of the residential real estate market over the mid to long term. Our optimism is rooted in the anticipation of enduring positive fundamentals, such as U.S. population over
the last decade, and the expected growth in the number of U.S. households, particularly among the millennial generation, over the coming decade. Additionally, the perpetuation of
trends that gained momentum during the COVID-19 crisis, like preferences for specific geographies and the increasing acceptance of hybrid and remote work, may positively
influence homesale transactions.

The U.S. residential housing market is also seasonal. Typically, a heightened volume of homesale transactions occurs in the second and third quarters of each year. Consequently,
our historical data reveals stronger operating results and revenues during these periods.

Uncertainties Relating to Industry Structure and Brokerage Cc issions the Residential Real Estate Industry.. The U.S. residential real estate brokerage industry is
currently in the midst of a period of significant uncertainty particularly with respect driven by actual and potential changes to a number of industry rules or practices that impact the
manner in which broker commissions are communicated, negotiated or paid. In connection with pending litigation, and in particular, injunctive relief that may result from such
litigation, there may be significant changes in current practices, such as significant restrictions or bans on offers functioning of compensation by the seller or listing agent to the buy-
side agent, could result in meaningful decreases in the average broker commission rate, in the average buy-side commission rate or in the share of commission income received by
usU.S. residential brokerage industry and our franchisees. In general, we and other industry participants, including industry associations and trade groups, have seen an overall
increase in significant litigation and regulatory scrutiny, with a particular focus on antitrust and competition. There is significant uncertainty as to whether there will be meaningful
changes in the manner in which commissions are communicated, negotiated or paid including significant restrictions or bans on offers of compensation by the seller or listing agent
to the buy-side agent (and if meaningful changes occur, how quickly such changes will develop) due to injunctive relief resulting from any antitrust litigation determination, actions by
DOJ or FTC or other federal, state or local governmental body finding that industry practices or developments have an anti-competitive effect on the industry or are otherwise
proscribed, changes to MLS and NAR rules and legal regulations that may benefit their competitive position to the disadvantage of historical real estate brokerage models and other
changes to competitive dynamics or consumer preferences, including the introduction or growth of certain competitive models. business. For more information, see "ltem 7.—
Management's Discussion and Analysis—Recent Developments” Current Business and Industry Trends" and "ltem 1A.—Risk Factors—Regulatory and Legal Risks".

Participation in Multiple Aspects of Residential Real Estate

We participate in services associated with many aspects of the residential real estate market. Our complementary businesses and minority-held joint ventures, including our
mortgage origination and title insurance underwriter joint ventures, work together, allowing us to generate revenue at various points in a residential real estate transaction, including
the purchase or sale of homes, corporate relocation, lead generation services, settlement and title services, and franchising of our brands. The businesses each benefit from our
deep understanding of the industry, strong relationships with real estate brokers, sales agents and other real estate professionals and expertise across the transactional process.
Unlike other industry participants who offer only one or two services, we can offer homeowners, our franchisees and our corporate and real estate benefit program clients ready
access to numerous associated services that facilitate and simplify the home purchase and sale process. These services provide further revenue opportunities for our owned
businesses and those of our franchisees. All of our businesses and our minority-owned joint ventures can derive revenue from the same real estate transaction.
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Our Brands

Our brands are among the most well-known and established real estate brokerage brands in the real estate industry.

Together with our strategic joint ventures, our brands allow us to leverage our strengths, while participating in multiple markets within the real estate industry. Specifically, while all of
our brands compete to varying extents in the high-end markets, our Sotheby’s International Realtye and Corcorane brands are particularly well-positioned to benefit from growth in
high-end markets. Likewise, while all of our brands utilize offerings through Title Group, our company owned Coldwell Bankere brand shares synergies with our title business as well
as our mortgage origination and title insurance underwriter joint ventures that allow us to progress towards our goal to integrate and streamline the residential real estate
transaction. In addition, our global franchise brands including Better Homes and Gardense Real Estate, CENTURY 21e and ERAe, as well as franchised and Sotheby’s International
Realtye, Corcorane and Coldwell Bankere brokerages, provide us with attractive scale and afford us the ability to offer versatility of choice to franchisees and consumers.

Our real estate brands are listed in the following chart, which includes information as of December 31, 2023 December 31, 2024, for both our franchised and company owned
offices:
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agents of non-U.S. franchisees and franchisors).

Anywhere Brands—Franchise Group

Overview—Franchise Business

Information presented for Coldwell Bankere includes Coldwell Banker Commerciale.
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Franchise Group is comprised of our franchise business as well as our lead generation and relocation services operations.

to technology
and

innovation

Includes information reported to us by independently owned franchisees (including approximately 13,300 12,500 offices and approximately 134,200 132,700 related brokers and independent sales

As of December 31, 2023 December 31, 2024, our real estate franchise systems and proprietary brands had approximately 322,500 311,900 independent sales agents worldwide,
including approximately 188,300 179,200 independent sales agents operating in the U.S. (which included approximately 56,700 52,900 company owned brokerage independent
sales agents). As of December 31, 2023 December 31, 2024, our real estate franchise systems and proprietary brands had approximately 18,900 17,800 offices worldwide in 119
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countries and territories in North and South America, Europe, Asia, Africa, the Middle East and Australia, including approximately 5,600 5,300 brokerage offices in the U.S. (which
included approximately 620 580 company owned brokerage offices).

l#.811

As shown in the table above, as of December 31, 2023 December 31, 2024, on a year-over-year basis, independent sales agents affiliated with our company owned brokerages
declined 5% experienced a 7% decline (based on the Company’s Company's internal data) and independent sales agents affiliated with our franchised brokerages declined 3% U.S.
franchisees experienced a 4% decline (based on information provided by our affiliated franchisees), in each case as compared to December 31, 2022. We believe these declines
are consistent with a broader market trend of agents leaving the industry, driven in part by lower industry volume, and more than half of the decline in independent sales agents
affiliated with our company owned brokerages was attributed to agents with at most one homesale transaction in 2023.

The average tenure among our U.S. franchisees is approximately 22 23 years as of December 31, 2023 December 31, 2024. Our franchisees pay us fees for the right to operate
under one of our trademarks and to enjoy the benefits of the systems and business enhancing tools provided by our real estate franchise operations. In addition to highly
competitive brands that provide unique offerings to our franchisees, we support our franchisees with servicing programs, technology, and learning and development as well as
dedicated national marketing programs to facilitate our franchisees in developing their business.

Our primary objectives as a franchisor of residential real estate brokerages are to retain and expand existing franchises, sell new franchises, and most importantly, provide branding
and support (including via proprietary and third-party products and services) to our franchisees and their independent sales agents.

Operations—Franchising

We derive substantially all of our real estate franchising revenues from royalties and marketing fees received under long-term franchise agreements with our domestic franchisees
and Owned Brokerage Group for the right to operate under one of our trademarks and to utilize the benefits of the franchise systems. Royalties are based on a percentage of the
franchisees’ sales commission earned from closed homesale sides, which we refer to as gross commission income.
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Franchise Group's domestic annual net royalty revenues from franchisees (other than our company owned brokerages at Owned Brokerage Group) can be represented by
multiplying (1) that year's total number of closed homesale sides (either the "buy" side and/or the "sell" side of a real estate transaction) in which those franchisees participated by
(2) the average sale price of those homesales by (3) the average brokerage commission rate charged by these franchisees by (4) Franchise Group's net contractual royalty rate.
Franchise Group's net contractual royalty rate represents the average percentage of our franchisees' commission revenues paid to us as a royalty, net of volume incentives
achieved, if applicable, and net of other incentives granted to franchisees.

In addition to domestic royalty revenue, Franchise Group earns revenue from marketing fees, the strategic alliance program, international affiliates and upfront international fees.
During 2023, 2024, none of our franchisees (other than Owned Brokerage Group) generated more than 3% of the total revenue of our real estate franchise business.

Our franchisees (other than our company owned brokerages at Owned Brokerage Group) are independent business operators and we do not exercise control over their day-to-day
operations. operations, including with respect to their pricing, hiring or affiliation practices.

Domestic Franchisees. Franchise agreements set forth certain limited guidelines on the business and operations of the franchisees and require them to comply with the mandatory
identity standards set forth in each brand's policy and procedures manuals. A franchisee's failure to comply with these restrictions and standards could result in a termination of the
franchise agreement. The franchisees generally are not permitted to terminate the franchise agreements prior to their expiration, and in those cases where termination rights do
exist, they are limited (e.g., if the franchisee retires, becomes disabled or dies). Generally, new domestic franchise agreements have a term of ten years.

These franchisee agreements generally require the franchisee to pay us an initial franchise fee for the franchisee's principal office plus a royalty fee that is a percentage of gross
commission income, if any, earned by the franchisee. Franchisee fees can be structured in numerous ways, and we have and may continue, from time to time, to introduce pilot
programs or

restructure or revise the model used at one or more franchised brands, including with respect to fee structures, minimum production requirements or other terms.

Certain of our brands utilize a volume-based incentive model with a royalty fee rate that is initially equal to 6% of the franchisee's gross commission income, but subject to reduction
based upon volume incentives. Under this model, the franchisee is eligible to receive a refund of a portion of the royalties paid upon the satisfaction of certain conditions. The
volume incentive is calculated for each eligible franchisee as a progressive percentage of each franchisee's annual gross revenue (paid timely) for each calendar year. The volume
incentive varies for each franchise system. We provide a detailed table to each eligible franchisee that describes the gross revenue thresholds required to achieve a volume
incentive and the corresponding incentive amounts. We reserve the right to increase or decrease the percentage and/or dollar amounts in the table on an annual basis, subject to
certain limitations.

Certain franchisees (including some of our largest franchisees) have a flat percentage royalty fee. Under this model, franchisees pay a fixed percentage (generally less than 6%) of
their commission income to us and the percentage does not change during the year or over the term of their franchise agreement. Franchisees on this model are generally not
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eligible for volume incentives.

Our Better Homes and Gardense Real Estate franchise business utilizes a capped fee model, which has applied to any new franchisee since 2019 as well as preexisting franchisees
who elect to switch from their current royalty fee structure to the capped fee model. Under this model, franchisees pay a royalty fee (generally equal to 5% of their commission
income) capped at a set amount per independent sales agent per year, subject to our right to annually modify or increase the independent sales agent cap. Franchisees on this
model are generally not eligible for volume incentives.

Our Corcoran franchise business utilizes a tiered royalty fee model under which franchisees pay us a percentage of their gross commission income as a royalty fee. The royalty fee
percentage is generally set at an initial rate of 6% and decreases in steps during each calendar year to a minimum of 4% as the franchisee’s gross commission income reaches
certain levels. Similarly, our Coldwell Bankere residential franchise business began offering a tiered royalty fee model in 2021, under which the royalty fee percentage is generally
set at an initial rate of 5.5% and decreases in steps during the calendar year to a minimum of 3% as the franchisee’s gross commission income reaches certain levels. Under this
tiered royalty fee model, we reserve the right to annually modify or increase the gross commission income levels, subject to certain limitations. Franchisees on the tiered royalty fee
model are generally not eligible for volume incentives.
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Other incentives may be used as consideration to attract new franchisees, grow franchisees (including through independent sales agent recruitment) or extend existing
franchise agreements. Under certain circumstances, we extend conversion notes or other note-backed funding which we provide to eligible franchisees for the purpose of providing
an incentive to join the brand, to renew their franchise agreements, or to facilitate their growth opportunities. Growth opportunities include the expansion of franchisees' existing
businesses by opening additional offices, through the consolidation of operations of other franchisees, as well as through the acquisition of independent sales agents and offices
operated by independent brokerages. Franchisees may also use the proceeds from note-backed funding to update marketing materials or upgrade technology and websites. The
notes are not funded until appropriate credit checks and other due diligence matters are completed, and the business is opened and operating under one of our brands. Upon
satisfaction of certain revenue performance-based thresholds, the notes are forgiven ratably generally over the term of the franchise agreement. If the revenue performance
thresholds are not met or the franchise agreement terminates, franchisees may be required to repay a portion of the outstanding notes.

Each of our current franchise systems require requires franchisees and company owned brokerages to make monthly contributions to marketing funds maintained by each brand in
accordance with the applicable franchise agreement. These contributions are used primarily for the development, implementation, production, placement and payment of national
and regional advertising, marketing, promotions, public relations, broker and agent marketing tools and products and/or other marketing-related activities, such as lead generation,
all to promote and further the recognition of each brand and its independent franchisees and their affiliated independent sales agents. In addition to the contributions from
franchisees and company owned offices, in certain instances, Franchise Group may be required to make contributions to certain marketing funds and may make discretionary
contributions (at its option) to any of the marketing funds.

In addition to offices owned and operated by our third-party franchisees, as of December 31, 2023 December 31, 2024, we, through Owned Brokerage Group, own and operate
approximately 620580 offices under the Coldwell Bankere, Sotheby's International Realtye and Corcorane brand names. The domestic royalty revenue from Owned Brokerage
Group is calculated by multiplying (i) homesale sides by (ii) average sale price by (iii) average brokerage commission rate by (iv) their contractual royalty rate. Owned Brokerage
Group pays intercompany royalty fees of approximately 6% and marketing fees to Franchise Group in connection with its operation of these offices. These fees are recognized as
income or expense by the applicable segment
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level and eliminated in the consolidation of our businesses. Owned Brokerage Group does not participate in volume incentive or other incentive programs.

International Third-Party Franchisees. In the U.S., we employ a direct franchising model whereby we contract with and provide services directly to independent owner-operators. We
also utilize a direct franchising model outside of the U.S. for Sotheby's International Realtye and Corcorane and, in some cases, Better Homes and Gardense Real Estate. For all
other brands, we generally employ a master franchise model outside of the U.S., whereby we contract with a qualified third party to build a franchise network in the country or region
in which franchising rights have been granted. Under both the direct and master franchise models outside of the U.S., we typically enter into long-term franchise agreements (often
25 years in duration) and receive an initial area development fee and ongoing royalties. Under the master franchise model, the ongoing royalties we receive are generally a
percentage of the royalties received by the master franchisor from its franchisees with which it contracts. Under the direct franchise model, a royalty fee is paid to us on transactions
conducted by our franchisees in the applicable country or region.

Intellectual Property

We own the trademarks Century 21e, Coldwell Bankere, Coldwell Banker Commerciale, Corcorane, ERAe and related trademarks and logos, and such trademarks and logos are
material to the businesses that are part of our real estate franchise segment. Our franchisees and our subsidiaries actively use these trademarks, and all of the material trademarks
are registered (or have applications pending) with the United States Patent and Trademark Office as well as with corresponding trademark offices in major countries worldwide
where these businesses have significant franchised operations.
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We have an exclusive license to own, operate and franchise the Sotheby's International Realtye brand to qualified residential real estate brokerage offices and individuals operating
in eligible markets pursuant to a license agreement with SPTC Delaware LLC, a subsidiary of Sotheby's ("Sotheby's"). Such license agreement has a 100-year term, which consists
of an initial 50-year term ending February 16, 2054 and a 50-year renewal option. We pay a licensing fee to Sotheby's for the use of the Sotheby's International Realtye name equal
to 9.5% of the net royalties earned by Franchise Group attributable to franchisees affiliated with the Sotheby's International Realtye brand, including our company owned offices. Our
license agreement is terminable by Sotheby's prior to the end of the license term if certain conditions occur, including but not limited to the following: (1) we attempt to assign any of
our rights under the license agreement in any manner not permitted
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under the license agreement, (2) we become bankrupt or insolvent, (3) a court issues a non-appealable, final judgment that we have committed certain breaches of the license
agreement and we fail to cure such breaches within 60 days of the issuance of such judgment, or (4) we discontinue the use of all of the trademarks licensed under the license
agreement for a period of twelve consecutive months.

In October 2007, we entered into a long-term license agreement to own, operate and franchise the Better Homes and Gardense Real Estate brand from Meredith Operations
Corporation, successor in interest to Meredith Corporation ("Meredith Ops"). The license agreement between Anywhere and Meredith Ops is for a 50-year term, with a renewal
option for another 50 years at our option. We pay a licensing fee to Meredith Ops for the use of the Better Homes and Gardense Real Estate brand name equal to 9.0% of the net
royalties earned by Franchise Group attributable to franchisees affiliated with the Better Homes and Gardense Real Estate brand, subject to a minimum annual licensing fee. Our
license agreement is terminable by Meredith Ops prior to the end of the license term if certain conditions occur, including but not limited to the following: (1) we attempt to assign any
of our rights under the license agreement in any manner not permitted under the license agreement, (2) we become bankrupt or insolvent, or (3) a trial court issues a final judgment
that we are in material breach of the license agreement or any representation or warranty we made was false or materially misleading when made.

Operations—Other

Cartuse Relocation Services. Cartus, a provider of global relocation services, offers 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 complex and difficult process for employee and employer. The wide range of services we offer allow
our clients to outsource their entire relocation programs to us. Our broad array of services include, but are not limited to, homesale assistance, relocation policy counseling and
group move management services, consulting services, expense processing and relocation-related accounting, compensation support and compliance, and visa and immigration
support. We also arrange household goods moving services and provide support for all aspects of moving a transferee's household goods.

We primarily offer corporate clients employee relocation services, including 38% of the Fortune 50 companies in 2023. 2024. As of December 31, 2023 December 31, 2024, the top
25 relocation clients had an average tenure of approximately 22 25 years with us. Substantially all of our contracts with our relocation clients are terminable at any time at the option
of the client and are non-exclusive. If
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a client ceases or reduces volume under its contract, we will be compensated for all services performed up to the time that volume ceases and reimbursed for all expenses incurred.
There are a number of different revenue streams associated with relocation services. We earn a commission from real estate brokers and household goods moving companies that

provide services to the transferee. Clients may also pay transactional fees for the services performed. Furthermore, Cartus continues to provide value through the generation of
leads to real estate agent and brokerage participants in the networks maintained by Leads Group, which drives downstream revenue for our businesses.

Lead Generation. Through the Leads Group, a part of Franchise Group, we seek to provide high-quality leads to independent sales agents, through real estate benefit programs that
provide home-buying and selling assistance to customers of lenders, organizations such as credit unions and interest groups that have established members who are buying or
selling a home as well as to consumers and corporations who have expressed interest in a certain brand, product or service (such as relocation services), including those offered by
Anywhere. Our real estate benefit program revenues are highly concentrated, with one client-directed real estate benefit program contributing a substantial majority of the high-
quality leads generated through our lead generation programs, and our client-directed programs are non-exclusive and terminable at any time at the option of the client. We also
maintain Company-driven real estate benefit programs and additional leads may be generated via other strategic initiatives, including through consumer-focused products and
services we may develop or offer. We expect that significant time, effort and meaningful investment will be required to increase awareness of, and participation in, programs,
partnerships or products and services that are intended to aid in lead generation. generation.

Strategic Alliance Program. We offer third-party service providers an opportunity to market their products to our franchisees and their independent sales agents and customers
through our strategic alliance program. To participate in this program, service providers generally agree to provide preferred pricing to our franchisees and/or their customers or
independent sales agents and to pay us an initial access fee, subsequent marketing fees and/or commissions based upon our franchisees' or independent sales agents' usage of
the strategic alliance vendors.
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Anywhere Advisors—Owned Brokerage Group
Overview

Through Owned Brokerage Group we own and operate a full-service real estate brokerage business in many of the largest metropolitan areas in the U.S. Our brokerage offices are
geographically diverse with a strong presence in the east and west coast areas, primarily around large metropolitan areas in the U.S., where home prices are generally higher. Our
company owned real estate brokerage business operates under the Coldwell Bankere, Sotheby's International Realtye and Corcorane franchised brands.

As of December 31, 2023 December 31, 2024, we had approximately 620580 company owned brokerage offices and approximately 56,700 52,900 independent sales agents
working with these company owned offices. Of those offices, we operated approximately 88% of our offices under the Coldwell Bankere brand name, approximately 7% 8% of our
offices under the Sotheby's International Realtye brand name and approximately 5% 4% of our offices under the Corcorane brand name.

We intend to continue to seek to increase the productivity of company owned brokerage offices, including by optimizing efficiencies, streamlining transactional processes and
centralizing back office back-office operations. We will continue to work with office managers to attract and retain independent sales agents who can successfully engage in and
promote transactions from new and existing clients. From time to time, we may also execute strategic acquisitions. Following the completion of an acquisition, we tend to consolidate
the newly acquired operations with our existing operations to reduce or eliminate duplicative costs and to leverage our existing infrastructure to support newly affiliated independent
sales agents.

Operations—Brokerage

Our company owned real estate brokerage business derives revenue primarily from gross commission income received for serving as the broker at the closing of real estate
transactions. For the year ended December 31, 2023 December 31, 2024, our average homesale broker commission rate was 2.42% 2.37%, which represents the average
commission rate earned on either the "buy" side or the "sell" side of a homesale transaction. Gross commission income is also earned on non-sale transactions such as home
rentals. Owned Brokerage Group, as a franchisee of Franchise Group, pays marketing fees and a royalty fee of approximately 6% of the gross commission income earned per real
estate transaction to Franchise Group; however, such amounts are eliminated in consolidation. Owned Brokerage Group paid marketing fees and royalties to Franchise Group of
$315 million $319 million and $373 million $315 million for the years ended December 31, 2023 December 31, 2024 and 2022, 2023, respectively.
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The remainder of gross commission income is split between the broker (Owned Brokerage Group) and the independent sales agent in accordance with their applicable independent
contractor agreement (which specifies the portion of the broker commission to be paid to the agent), which varies by agent.

In addition, as a full-service real estate brokerage company, we promote the complementary services offered through our other segments, including title, escrow and settlement,
mortgage origination, homeowners insurance and relocation services. We believe we provide integrated services that enhance the customer experience.

When we assist the seller in a real estate transaction, independent sales agents generally provide the seller with an array of services, which may include developing a direct
marketing plan for the property, assisting the seller in pricing the property and preparing it for sale, listing it on multiple listing services, advertising the property (including on
websites), showing the property to prospective buyers, assisting the seller in sale negotiations, and assisting the seller in preparing for closing the transaction. When we assist the
buyer in a real estate transaction, independent sales agents generally help the buyer in locating specific properties that meet the buyer's personal and financial specifications, show
properties to the buyer, and assist the buyer in negotiating (where permissible) and preparing for closing the transaction. In addition, Owned Brokerage Group has relationships with
developers in select major cities (in particular New York City) to provide marketing and brokerage services in new developments.
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Anywhere Integrated Services—Title Group
Overview

Title Group is comprised of our title agency business that conducts title, escrow and settlement services and also includes the Company' share of equity earnings and losses from
certain non-exclusive joint ventures, including, among others, Guaranteed Rate Affinity (a mortgage origination joint venture) and the title insurance underwriter joint venture (see
below under the header "Title Insurance Underwriter Joint Venture" for additional information). Our equity earnings or losses related to minority-owned joint ventures such as
Guaranteed Rate Affinity and the title insurance underwriter joint venture are included in the financial results of Title Group but are not reported as revenue to Title Group.

Our title agency business provides title search, examination, clearance and policy issuance services and conducts the closing process and funds disbursement for lenders, real
estate agents, attorneys and homebuilders and their customers on purchase transactions and lenders and their customers on refinance transactions.
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We intend to grow our title, escrow and settlement services business by recruiting successful title and escrow sales personnel in existing markets. We will also seek to increase our
capture rate of title business from Owned Brokerage Group homesale sides.

Operations

Title Agency Services; Title, Escrow and Settlement Services. We are licensed as a title agent in 43 states and Washington, D.C., and have physical locations in 25 states and
Washington, D.C. We operate mostly in major metropolitan areas. As of December 31, 2023 December 31, 2024, we had approximately 361 350 offices, approximately 140 126 of
which are co-located within one of our company owned brokerage offices. In addition to our own title, escrow and 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, escrow and settlement services business provides full-service title, escrow and settlement (i.e., closing and escrow) services to consumers, real estate companies,
corporations and financial institutions with many of these services provided in connection with the Company's real estate brokerage and relocation services businesses. We provide
closing and escrow services relating to the closing of home purchases and refinancing of home loans. For refinance transactions, we generate title and escrow revenues from
financial institutions and loan officers throughout the mortgage lending industry.

Our company owned brokerage operations are the principal source of our title, escrow and settlement services business for homesale transactions. Many of our offices have
subleased space from and are co-located within our company owned brokerage offices. In 2023, 2024, our title, escrow and settlement services business was involved in
approximately 40,000 39,000 transactions related to Owned Brokerage Group. The capture rate of our title, escrow and settlement services business from buyers or sellers
represented by our company owned brokerages was approximately 31% in 2023.2024. Other sources of our title, escrow and settlement services homesale business include
Franchise Group, Leads Group, home builders and unaffiliated brokerage operations.

Virtually all lenders require their borrowers to obtain title insurance policies at the time mortgage loans are made on real property. The terms and conditions upon which the real
property will be insured are determined in accordance with the
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standard policies and procedures of the title underwriter. When our title agencies sell title insurance, the title search (searching for and retrieving all public records concerning the
property and its owners) may be performed by the title agent, an underwriter or contracted to a third party while the examination function (inspecting all such public records for any
defects in the chain of title) is always performed by the agent. The title agent and underwriter split the premium. The amount of such premium "split" is generally determined by
agreement between the agency and underwriter and, in some states, is promulgated by state law. We derive revenue through fees charged in real estate transactions for rendering
the services described above, fees charged for escrow and closing services, and a percentage of the title premium on each title insurance policy sold.

We have entered into underwriting agreements with various underwriters, which state the conditions under which we may issue a title insurance policy on their behalf. For policies

issued through our agency operations, assuming no negligence on our part, we are not typically liable for losses under those policies; rather the title insurer is typically liable for
such losses.

Other Revenue. Other revenue generated by our title agency business includes closing protection letters, title searches, survey business, tax search, wire fees, and other fees
ancillary to their services.
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Joint Ventures.

Mortgage Origination.Guaranteed Rate Affinity, our mortgage origination joint venture with Guaranteed Rate, Inc. ("Guaranteed Rate"), began doing business in August 2017.
Guaranteed Rate Affinity originates mortgage loans, including both purchase and refinancing transactions, to be sold in the secondary market. Guaranteed Rate Affinity originates
and markets its mortgage lending services to real estate agents across the country (including to independent sales agents affiliated with our company owned and franchised
brokerages) and relocation companies (including our relocation operations) as well as a broad consumer audience.

Many of Guaranteed Rate Affinity’s offices have subleased space from and are co-located within our company owned brokerage offices. Our company owned brokerage operations
represented approximately half of Guaranteed Rate Affinity's purchase transactions, as well as approximately half of Guaranteed Rate Affinity’s mortgage origination business for
the year ended December 31, 2023 December 31, 2024.

Under the Operating Agreement (the "GRA Agreement") between a subsidiary of Title Group and a subsidiary of Guaranteed Rate (the "GRA Member"), we own 49.9% of the home
mortgage joint venture and Guaranteed Rate indirectly owns the remaining 50.1%. Under the GRA Agreement, Guaranteed Rate Affinity is to distribute to each of the Company and
Guaranteed Rate the distributable net income based on each member's ownership interest percentage following the close of each quarter. While we have certain governance rights,
we do not have a controlling financial or operating interest in the joint venture. Guaranteed Rate Affinity is licensed to conduct mortgage operations in 50 states and Washington,
D.C.

The GRA Agreement is for an initial 10-year term (ending August 2027) and automatically renews for additional 5-year terms, unless either party provides advance notice to
terminate, provided that if certain performance metrics are achieved after the fifth year of the agreement, the first 5-year extension is not subject to termination upon advance notice.
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Either party can terminate the GRA Agreement upon the occurrence of certain events including, but not limited to, a change in control of the other member, subject to certain
exceptions, or upon material breach by the other member not remediated within the cure period. We have certain additional performance-based termination rights.

The GRA Agreement does not prohibit Guaranteed Rate, directly or indirectly through joint ventures with other parties, from operating its separate mortgage origination business
and does not limit the Company, Guaranteed Rate, or either of their subsidiaries from operating non-mortgage origination lines of business in locations where Guaranteed Rate
Affinity operates. In addition, the Company is permitted to have ventures with other mortgage loan originators, but Guaranteed Rate has a 30-day right-of-first-refusal to acquire any
mortgage origination business that we intend to acquire.

Title Insurance Underwriter Joint Venture. In March 2022, the Company sold its title insurance underwriter, Title Resources Guaranty Company (the "Title Underwriter")
(previously reported in the Title Group reportable segment) in exchange for cash and a minority equity stake in the form of common units in a title insurance underwriter joint venture
that owns the Title Underwriter (the "Title Insurance Underwriter Joint Venture"). The Company owns a 25% 22% equity interest and other joint venture partners own a majority
equity stake in the joint venture in the form of preferred units that carry liquidation preference rights. While we have certain governance rights, we do not have a controlling financial
or operating interest in the joint venture.

During the fourth quarter of 2024, the Company entered into a binding term sheet with a subsidiary of the Title Insurance Underwriter Joint Venture related to the sale of 10% of the
preferred equity in entities containing the assets of certain of the Company's title and escrow entities for $18.8 million, with a right to purchase 100% of those entities at the same
valuation
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used for the initial purchase. The transaction includes customary minority protections, is contingent on certain conditions, and remains subject to termination provisions outlined in
the term sheet.

Products, Technology and Marketing
Products and Technology—Agents.Core to our integrated business strategy is our ability to provide independent sales agents at company owned and franchised brokerages with
compelling data and technology-powered products and services to make them more productive and their businesses more profitable.

The marketing and technology services and support provided by independent sales agents to their customers are an important element of the value offered by an agent in the home
purchase and sale process. Our commitment to continuously develop and improve our marketing and technology-powered products and services is part of our value proposition to
company owned and franchised real estate brokerages, affiliated independent sales agents and their customers as well as to our other businesses. Increasingly, these products and
services are desired as an integrated set of tools, rather than stand-alone products and services.

We continue to develop product and marketing capabilities designed to support the continuous creation and delivery of both our proprietary tools and third-party products to affiliated
independent sales agents in order to deliver a more comprehensive platform experience. Our technology platform is designed to offer affiliated independent sales agents and
brokers seamless access to both proprietary tools and third-party products, enabling choice among such agents and brokers
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to leverage the mix of tools that best serve their needs. In 2021 we began rolling out the MoxiWorkse product suite to company owned and franchised brokerages and their affiliated
independent sales agents. The MoxiWorkse product suite includes solutions for business productivity, marketing, recruiting and agent and broker websites and leverages our
technology platform to provide an integrated experience leveraging our proprietary tools, including Leads Engine, a product that enables lead routing to affiliated independent sales
agents.

We have invested, and expect to continue to invest, substantial time, capital, and other resources to identify the needs of company owned brokerages, franchisees, independent
sales agents and their customers and to develop or procure marketing, technology and service offerings to meet the needs of affiliated independent sales agents.

Our Anywhere-provided platform is designed to increase the value proposition to our independent sales agents, franchisees (and their independent sales agents) and consumers
by:

< aiding in lead generation and obtaining additional homesale transactions;

« connecting affiliated agents and brokers to a CRM tool that allows for the cultivation of productive relationships with consumers at all stages of the transaction;
« enhancing access to listing distributions through mobile applications and websites;

« informing affiliated agents of valuable client insight to help those agents increase their productivity;

« providing consumers with a streamlined yet comprehensive user experience to facilitate the necessary steps for researching homes, communities and independent sales
agents;

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 16/202
©2025 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I ‘

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

« providing key back-office processes, including listing and transaction management, reporting, marketing, and agent profiles; and
« delivering business planning tools that enable our franchisees to track their progress against key business objectives in real time.

The need for, and adoption of, digital and virtual products and services that facilitate a remote home buying and selling experience continues to accelerate. Our
brands and businesses have access to a range of tools to assist consumers with virtual staging, virtual open houses, and remote online notarization for title,
escrow and settlement closings.

Products and Technology—Consumers. Technologyln 2022, we announced our intention—Consumers. We continue to focus on the consumer experience as well, seeking
to improve the experience of buying and selling a home by creating an easier and integrated experience for all parts of a consumer's transaction. We expect to continue to invest in
the development and/or procurement of products and technology designed to deliver valuable capabilities via digital channels throughout the lifecycle of home ownership.

Marketing.Each of our brands manages a comprehensive system of marketing tools that can be accessed through freestanding brand intranet sites to assist our company owned
brokerages and affiliated franchisees and their respective independent sales agents in becoming the best marketer of their listings. Advertising is primarily used by the brands to
drive leads to affiliated agents, increase brand awareness and perception, promote our network and offerings to the real estate industry and engage our customer base.

Each of our franchise brands operates a marketing fund that is funded principally by our franchisees (including company owned offices), although we may make discretionary
contributions to any of the marketing funds and in certain instances are required to make contributions to certain marketing funds.

Likewise, our company owned brokerages sponsor a wide array of marketing programs, materials and opportunities to complement the sales work of our affiliated independent sales
agents and increase brand awareness. The effectiveness and quality of marketing programs play a significant role in attracting and retaining independent sales agents.
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Our marketing programs, tools and initiatives primarily focus on attracting potential new home buyers and sellers to our company owned brokerages and affiliated franchisees and
their respective affiliated independent sales agents by:

« showcasing the inventory of our real estate listings and the affiliated independent sales agents who are the listing agents of these properties;
« building and maintaining brand awareness and preference for the brand; and

« increasing the local recognition of affiliated agents and brokerages.
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Marketing programs are executed using a variety of media including, but not limited to, social media, advertising, direct marketing and internet advertising.

Listings and Websites.The internet is the primary advertising channel in our industry and we have sought to become a leader among full-service residential real estate brokerage
firms in the use and application of marketing technology. We transmit listings to various platforms and services, place our property listings on hundreds of real estate websites, and
operate a variety of our own websites. We place significant emphasis on distributing our real estate listings with third-party websites to expand a homebuyer's access to such
listings, at times enhancing the presentation of the listings on third-party websites to make the listings more attractive to consumers.

Our brand websites contain listing information on a regional and national market basis, independent sales agent information, community profiles, home buying and selling advice,
relocation tips and mortgage financing information and unique property and neighborhood insights from local agents. Additionally, each brand website allows independent sales
agents to market themselves to consumers.

Education

Each real estate brand provides franchisees access to learning, development, and continuing education materials for use in connection with their real estate sales businesses. Use
of such materials by affiliated brokers and independent sales agents is voluntary and discretionary. Independent sales agents affiliated with a company owned brokerage must
complete onboarding training and compliance training related to fair housing (in addition to their state licensing fair housing obligations).

Human Capital Resources
Employees. Employees. Our employees are critical to the success of our business strategy. Our team includes a broad range of professionals, given the breadth of services offered

by our three business segments and Corporate. The wide array of skills, experience and industry knowledge of our key employees significantly benefits our operations and
performance.

At December 31, 2023December 31, 2024, we had approximately 7,965 approximately 7,805 full-time employees and 125 part-time 100 part-time employees. At December 31,
2023December 31, 2024, approximately 600 approximately 575 of our employees were located outside of the U.S., almost all of whom were employed by Cartus (a part of
Anywhere Brands) Brands).
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At December 31, 2024, approximately half of our employees continued to work remotely on a full-time basis. Certain employees, in particular consumer-facing employees at our
company-owned brokerages, operated in an office-based environment, while other employees worked in a hybrid model.

None of our employees are represented by a union. Employment relationships in Brazil (where we had fewer than 10 employees at December 31, 2023) are governed by rules set
forth under collective bargaining agreements.

Engagement. To assess and improve employee retention and engagement, we annually survey employees with the assistance of third-party consultants and implement actions to
address areas of employee feedback. In 2023, 2024, we achieved an 88% 86% engagement score and an 84% 87% response rate.

Training. All employees are required to participate in annual training training programs designed to address subjects of key importance to our business, including the Company’s
Code of Ethics. Ethics. Nearly 100% of active employees in each of the past three years have completed our annual Code of Ethics training. Code of Ethics training in 2023 2024
covered topics such as promoting an ethical culture, reporting conflicts of interest, and compliance with RESPA. Other mandatory training in 2023 2024 included Global Information
Security global information security and Dignity and Respect in the Workplace. In 2022, employees were provided training on valuing diversity, given the critical nature of this topic to
our business. In 2022, employees were also required to complete a training module focused on the U.S. Fair Housing Act. The U.S. Fair Housing Act online module, as well as in-
person training sessions related to local fair housing laws, are also made available to independent sales agents affiliated with our company owned and franchise brokerages. We
have also made our Fair Housing training available on a customized basis to diversity industry partners, including the National Association of Hispanic Real Estate Professionals,
Asian Real Estate Association of America, National Association of Minority Mortgage Professionals, and LGBTQ+ Real Estate Alliance. data governance. Biennial anti-harassment
training is delivered delivered to all U.S.-based employees and more frequently based on position or where required by law. Select groups of Certain employees also receive
Preventing Global Modern Slavery training on topics such as preventing global modern slavery, insider trading, California workplace violence, and Unfair, Deceptive, unfair,
deceptive, or Abusive Acts abusive acts or Practices practices training, and additional mandatory training courses are delivered based upon the employee position or local
requirements. Our learning and development platform offers employees additional resources to continue to grow professionally, including access to on-demand training through
LinkedIn Learning and tools for career management.
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Health & Safety. The protection of the health and safety of our employees is a Company priority. Throughout the COVID-19 crisis we worked to comply with state and local
regulators to ensure safe working conditions for our employees. In 2022, we completed the transformation of our corporate headquarters to an open-plan innovation hub, which
streamlined our headquarters footprint to a single floor designed to welcome approximately 200 employees each day, instead of the approximately 1,000 employees designated to
static spaces as in a traditional office. At December 31, 2023, approximately half of our employees worked remotely on a full-time basis; other employees, in particular consumer-
facing employees at our company-owned brokerages, were operating in an office-based environment; while other employees remained on a hybrid model.

Culture. Since our inception, Anywhere has focused on creating a workplace that attracts and retains diverse talent and fostering inclusion through employee and business
resource groups across the enterprise. Employee Resource Groups (“ERGs”) promote an inclusive culture throughout the organization. At December 31, 2023, we had eight active
ERGs—Asian and Pacific Islander Alliance, ACE (African American and Caribbean), ONEVOZ (Hispanic & Latino), NextGen, REALDisabilities, RealPride, SERVICE (Veterans) and
Women's—across the Company.

Independent Sales Agents. Agents. As noted elsewhere in this Annual Report, the successful recruitment and retention of independent sales agents and independent sales
agent teams are critical to the business and financial results of our company owned brokerage operations. Additional information about the base of independent sales agents
affiliated with company owned brokerages as well as franchisees is located in this Item 1. under "Anywhere Brands—Franchise Group—Overview—Franchise Business."

Competition

Real Estate Brokerage Industry.Industry. The ability of our real estate brokerage franchisees and our company-owned brokerage businesses to successfully compete is
important to our prospects for growth. Their ability to compete may be affected by the recruitment, retention and performance of independent sales agents, the economic
relationship between the broker and the agent (including the share of commission income retained by the agent and fees charged to or paid by the agent for services provided by
the broker), consumer preferences, the location of offices and target markets, the services provided to independent sales agents, affiliation with a recognized brand name,
community reputation, technology and other factors, including macro-economic factors such as national, regional and local economic conditions. In addition, the legal and regulatory
environment as well as the rules of NAR, industry associations and MLSs can impact competition. See "Government and Other Regulations" below.

We and affiliated franchisees compete for consumer business as well as for independent sales agents with national and regional independent real estate brokerages and
franchisors, discount and limited service brokerages, non-traditional market participants, and with franchisees of our brands. Our largest national competitors in this industry include,
but are not limited to, HomeServices of America (a Berkshire Hathaway affiliate), Howard Hanna Holdings, Compass, Inc. (which recently acquired @properties), Redfin
Corporation, EXP Realty (a subsidiary of eXp World Holdings, Inc.), Compass, Inc., Redfin Corporation, Weichert Realtors and @properties as well as several large franchisors,
including RE/MAX International, Inc., Keller Williams Realty, Inc. and HSF Affiliates LLC (operates Berkshire Hathaway HomeServices and Real Living Real Estate). We and
affiliated franchisees also compete with leading listing aggregators, such as Zillow, Inc. and Realtor.come (a listing aggregator held by News Corp.) as well as Homes.com (a listing
aggregator held by CoStar Group, Inc.). In addition, we and affiliated franchisees compete for consumer business with several iBuyers, including Opendoor and Offerpad.

Competition for Independent Sales Agents. The successful recruitment and retention of independent sales agents and independent sales agent teams is critical to the business and
financial results of traditional brokerages—whether or not they are affiliated with a franchisor. Competition for productive independent sales agents in our industry is high and
competition is most intense for highly productive independent sales agents with strong reputations in their respective communities.
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Most of a brokerage's real estate listings are sourced through the sphere of influence of its independent sales agents, notwithstanding the growing influence of internet-generated
and other company-generated leads. Many factors impact recruitment and retention efforts, including remuneration (such as sales commission percentage and other financial
incentives paid to independent sales agents), other expenses borne by independent sales agents, leads or business opportunities generated for independent sales agents from the
brokerage, independent sales agents' perception of the value of the broker's brand affiliation, technology and data offerings as well as marketing and advertising efforts by the
brokerage or franchisor, the quality of the office manager, staff and fellow independent sales agents with whom they collaborate daily, the location and quality of office space, as well
as continuing professional education, and other services provided by the brokerage or franchisor.
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We believe that a variety of factors in recent years have negatively impacted the recruitment and retention of independent sales agents in the industry generally and have
increasingly impacted our recruitment and retention of top producing agents and put upward pressure on the average share of commissions paid to affiliated independent sales
agents. Such factors include increasing competition, increasing levels of commissions paid to agents (including up-front payments and equity), changes in the spending patterns of
independent sales agents (as more agents purchase services from third parties outside of their affiliated broker), a heightening focus on leads or business opportunities generated
for the independent sales agent from the brokerage, differentiation in the bundling of agent services or industry offerings (including virtual brokerages or other brokerages that offer
the sales agent fewer services, but a higher percentage of commission income, or other compensation, such as marketing funds and sign-on or equity awards), and the growth in
independent sales agent teams. Competition comes from newer models as well, including brokerages that provide certain services to agents and agent teams, but with branding
focused on the name of the agent or agent team, rather than the brokerage brand.

Commission Plan Competition Among_Real Estate Brokerages.Some of the firms competing for sales agents use different commission plans, which may be appealing to certain
sales agents. There are several different commission plan variations that have been historically utilized by real estate brokerages to compensate their independent sales agents.
One of the most common variations has been the traditional graduated commission model where the independent sales agent receives a
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percentage of the brokerage commission that increases as the independent sales agent increases his or her volume of homesale transactions, and the brokerage frequently
provides independent sales agents with a broad set of support offerings and promotion of properties. Other common plans include a desk rental (sometimes referred to as a 100%
commission plan), a fixed transaction fee commission plan, and a capped commission plan. A capped commission plan generally blends aspects of the traditional graduated
commission model with the 100% commission plan. Although less common, some real estate brokerages employ their sales agents, and in such instances, employee agents may
earn smaller brokerage commissions in exchange for other employee benefits or bonuses. Most brokerages focus primarily on one type of commission plan, though some may offer
one or more commission plan variations to their sales agents.

In many of their markets, Owned Brokerage Group offers a traditional graduated commission model, which emphasizes our value proposition. The traditional graduated commission
model has experienced declines in market share over the past several years. Increasingly, independent sales agents have affiliated with brokerages that offer a different mix of
services to the agent, allowing the independent sales agent to select the services that they believe allow them to retain a greater percentage of the commission and purchase
services from other vendors as needed.

Low Barriers to Entry. The real estate brokerage industry has minimal barriers to entry for new participants, including participants utilizing historical real estate brokerage models
and those pursuing alternative variations of those models (including virtual brokerages and brokerages that offer the sales agent fewer services, but a higher percentage of
commission income) as well as non-traditional methods of marketing real estate (such as iBuyers). There are also market participants who differentiate themselves by offering
consumers flat fees, rebates or lower commission rates on transactions (often coupled with fewer services). The significant size of the U.S. real estate market has continued to
attract outside capital investment in disruptive and traditional competitors that seek to access a portion of this market. These competitors and their investors may pursue increases in
market share over profitability, further complicating the competitive landscape.

Non-Traditional Competition and Industry Disruption. While real estate brokers using historical real estate brokerage models typically compete for business primarily on the basis of
services offered, brokerage commission, reputation, utilization of technology and personal contacts, participants pursuing non-traditional methods of marketing real estate may
compete in other ways, including companies that employ technologies intended to disrupt historical real estate brokerage models or minimize or eliminate the role brokers and sales
agents perform in the homesale transaction process and/or shift the nature of the residential real estate transaction from the historic consumer-to-consumer model to a corporate-to-
consumer model.

A growing number of companies are competing in non-traditional ways for a portion of the gross commission income generated by homesale transactions. For example, virtual
brokerage and other brokerages that offer the sales agent fewer services, but a higher percentage of commission income, known in the industry as a higher "split" (or other
compensation, such as sign-on or equity awards), directly compete with traditional brokerage models and may dilute the relationship between the brokerage and the agent and add
additional competitive pressure for independent sales agent talent. We believe Likewise, certain alternative transaction models such as iBuying and home swap models (and related
models that help buyers compete as cash buyers), charge significant fees to purchase homes and are less reliant on brokerages and sales agents which could have a negative
impact on such brokerages and agents as well as on the average homesale broker commission rate. These models also look to capture ancillary other real estate services such as
title and mortgage services and referral fees. Changes to

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 19/202
©2025 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I ‘

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

20

industry rules and/or the introduction of disruptive products and services may also result in an increase in the number of transactions that do not utilize the services of independent
sales agents, including for sale by owner transactions.

In addition, the concentration and market power of the top listing aggregators allow them to monetize their platforms by a variety of actions including, but not limited to, setting up
competing brokerages and/or expanding their offerings to include products (such as agent tools) and services that are a part of or ancillary related to the real estate transaction,
such as title, escrow and mortgage origination services, that compete with services offered by us, charging significant referral, listing and display fees, diluting the relationship
between agents and brokers and between agents and the consumer, tying referrals to use of their products, consolidating and leveraging data, and engaging in preferential or
exclusionary practices to favor or disfavor other industry participants. These actions divert and reduce the earnings of other industry participants, including our company owned and
franchised brokerages. Aggregators could intensify their current business tactics or introduce new programs that could be materially disadvantageous to our business and other
brokerage participants in the industry. Such tactics could further increase pressures on the profitability of our company owned and franchised brokerages and affiliated independent
sales agents, reduce our franchisor service revenue and dilute our relationships with affiliated franchisees and such franchisees' relationships with affiliated independent sales
agents and buyers and sellers of homes.

Eranchise Competition.According to NAR, approximately 39% 40% of individual brokers and independent sales agents are affiliated with a franchisor. Competition among the

national real estate brokerage brand franchisors to grow their franchise systems is intense. We believe that competition for the sale of franchises in the real estate brokerage
industry is based principally upon the perceived value that the franchisor provides to enhance the franchisee's ability to grow its business and
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improve the recruitment, retention and productivity of its independent sales agents. The value provided by a franchisor encompasses many different aspects including the quality of
the brand, tools, technology, marketing and other services, the availability of financing provided to the franchisees, and the fees the franchisees must pay. Franchisee fees can be
structured in numerous ways and can include volume and other incentives, flat royalty and marketing fees, capped royalty fees, and discounted royalty and marketing fees. Taking
into account competitive factors, we have and may continue, from time to time, to introduce pilot programs or restructure or revise the model used at one or more franchised brands,
including with respect to fee structures, minimum production requirements or other terms.

Relocation Operations. Competition in our corporate relocation operations is based on capabilities, price and quality. We compete primarily with global outsourced and regional
relocation service providers in the corporate relocation operations. The larger outsourced relocation service providers that we compete with include SIRVA BGRS Worldwide, Inc.,
Weichert Relocation Resources, Inc., Aires and Graebel Companies, Inc. Competition is expected to continue to intensify as an increasingly higher percentage of relocation clients
reduce their global relocation benefits and related spend.

Lead Generation Business Business. .The ability of a brokerage, whether company owned or franchised, to provide its independent sales agents with high-quality leads is
increasingly important to the recruitment and retention of independent sales agents and sales agent teams and the attraction and retention of franchisees. Numerous companies
that market and sell residential real estate leads to independent sales agents, including listing aggregators, compete with our real estate benefit programs and other lead generation
programs.

Title Agency Business.Business. The title, escrow and settlement services business is highly competitive and fragmented. The number and size of competing companies vary in
the different areas in which we conduct business. In certain parts of the country our title agency business competes with small title agents and attorneys while in other parts of the
country our competition is the larger title underwriters and national vendor management companies.

Integrated Services and Ancillary Services. Increasingly residential real estate market participants have sought to establish more integrated business models that include the
provision of ancillary additional services to the consumer, such as title agency, mortgage origination and underwriting. homeowner's insurance. Similarly, certain mortgage origination
providers seek to broaden their access to the profit pools surrounding the residential real estate transaction, including real estate brokerage commissions. Some mortgage
companies have created their own agent networks and may expand further into real estate. These factors have resulted in additional competitive pressure to our individual business
units as well as the Company as a whole.

For additional information on the competitive risks facing our businesses, see "ltem 1A.—Risk Factors—Strategic & Operational Risks", in particular under the caption "The
businesses in which we, our joint ventures, and our franchisees operate are intensely competitive. competitive and we may not be able to effectively compete.”
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Government and Other Regulations

See See Note 15, "Commitments and Contingencies", to the Consolidated Financial Statements included elsewhere in this Annual Report for additional information on the
Company's legal proceedings. For additional information with respect to related risks facing our business, see "ltem 1A. Risk Factors," in particular under the heading
"Regulatory "Regulatory and Legal Risks", in this Annual Report.

Legal and Regulatory Environment.All of our businesses, as well as the businesses of our joint ventures (such as mortgage origination, title insurance underwriting, and real
estate auction) and the businesses of our franchisees are highly regulated and subject to shifts in public policy, statutory interpretation and enforcement priorities of regulators and
other government authorities as well as amendments to existing regulations and regulatory guidance. Likewise, litigation, investigations, claims and regulatory proceedings against
us or other participants in the residential real estate industry or relocation industry—industry—or against companies in other industries—industries—may impact the Company and
its affiliated franchisees when the rulings or settlements in those cases cover practices common to the broader industry or business community and may generate litigation or
investigations for the Company. In addition, through our subsidiaries, employees and/or affiliated agents, we are a participant in many multiple listing services ("MLSs") MLSs and a
member-owner of certain non-NAR controlled MLSs. Our affiliated agents may be members of the National Association of Realtors (“NAR") NAR and respective state and local
realtor associations. The rules and policies for these organizations are also subject to change due to shifts in internal policy, regulatory developments, developments, litigation or
other legal action. Changes in the rules and policies of NAR and/or any MLSs can also be driven by changes in membership, including the entry of new industry participants, and
other industry forces.

From time to time, certain industry practices have come under federal or state scrutiny or have been the subject of litigation. The industry is currently experiencing increased scrutiny
by regulators and other government offices, both on a federal and state level. Four of the more active areas in our industry have been antitrust and competition, compliance with
RESPA (and similar state statutes), compliance with the Telephone Consumer Protection Act (“TCPA") TCPA (and similar state statutes) and worker classification. Other examples
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include, but are not limited to, consumer protection, mortgage lending and debt collection laws, federal and state fair housing laws, various broker fiduciary duties, false or fraudulent
claims laws, and state laws limiting or prohibiting inducements, cash rebates, environmental regulation and gifts to consumers.

Antitrust, Competition and Bribery Laws.Our business is subject to antitrust and competition laws in the various jurisdictions where we operate, including the Sherman Antitrust
Act, the Federal Trade Commission Act and the Clayton Act and related federal and state antitrust and competition laws in the U.S. The penalties for violating antitrust and
competition laws can be severe. These laws and regulations generally prohibit competitors from fixing prices, boycotting competitors, dividing markets, or engaging in other conduct
that unreasonably restrains competition. For additional discussion, see "Item 7.—Management's Discussion and Analysis—Current Business and Industry Trends" and "ltem 1A.—
Risk Factors—Regulatory and Legal Risks".

In July 2021, the Department of Justice (“DOJ") filed a notice of withdrawal of consent to its November 2020 proposed consent decree with NAR to settle a civil lawsuit in which the
DOJ alleged that NAR established and enforced illegal restraints on competition in the real estate industry. The DOJ also filed to voluntarily dismiss the civil lawsuit without prejudice
in July 2021, stating in a concurrently filed press release that “[tlhe department determined that the [November 2020] settlement will not adequately protect the department’s rights to
investigate other conduct by NAR that could impact competition in the real estate market...” The DOJ further noted in its press release that it “is taking this action to permit a broader
investigation of NAR's rules and conduct to proceed without restriction.” In connection with the foregoing, the DOJ issued a new and comprehensive civil investigative demand, or
CID, that renewed demands related to the prior investigation, and also sought new categories of materials. In January 2023, the U.S. District Court for the D.C. District granted
NAR's petition to set aside the new CID. DOJ appealed, and after the appeal was fully briefed by the parties, oral argument on the appeal was held before the D.C. Circuit Court of
Appeals in December 2023. On February 15, 2024, the DOJ filed, in the Nosalek action described in Note 15, "Commitments and Contingencies—Litigation" to our Consolidated
Financial Statements included elsewhere in this Annual Report, a statement of interest with its position on the proposed amended settlement, including its potential continuing anti-
competitive effects. To the extent that the courts permit DOJ to resume or commence new investigations, we would expect DOJ would continue to focus on the manner in which
broker commissions are communicated, negotiated and paid, including potentially significant restrictions or bans on offers of compensation by the seller or listing agent to the buy-
side agent, and other rules, such as the clear cooperation policy, which is a NAR-mandated policy that requires a listing broker to submit a listing to the MLS for cooperation with
other MLS participants within one business day of marketing a property to the public. Similarly, there have been and there may be other litigation and investigations concerning
industry rules and practices.

In addition to the announcements by the DOJ, statements and actions by the Federal Trade Commission (“FTC”") and the executive branch have been focused on increasing
competition enforcement across industries. For example, an Executive
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Order issued by the White House in July 2021 identified areas of interest for further investigation—including real estate brokerage and listings. In January 2023, the FTC proposed a
rule that, if enacted, would prohibit employers from entering into non-compete clauses with workers and require employers to rescind existing non-complete clauses. Additional
action has been taken by the FTC, including its rescission of its generally applicable 2015 antitrust enforcement principles policy statement in July 2021 and its withdrawal of the
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2020 Vertical Merger Guidelines in September 2021. In December 2023, DOJ and FTC announced the substantially revised merger guidelines, which are much broader and will
result in more potential transactions being subject to regulatory review.

In 2018, the DOJ and FTC held a joint public workshop to explore competition issues in the residential real estate services industry at which a variety of issues, beyond those
alleged in the DOJ's November 2020 civil lawsuit against NAR, were raised that could be alleged or determined in the future to be anti-competitive.

Our international business activities, and in particular our relocation operations,, must comply with applicable laws and regulations that impose sanctions on improper payments,
including the U.S. Foreign Corrupt Practices Act, U.K. Bribery Act and similar laws of other countries.

Multiple Listing Services Rules.MLSs, NAR and respective state and local realtor associations each maintain rules, policies, data licenses, and terms of service, that specify,
among other things, how MLS data and listings may be accessed, used, and displayed on websites and mobile applications. The rules of each MLS can vary widely and are
complex and also include provisions on the display, offer and negotiation of commissions. Changes in the rules and policies of NAR and the MLSs can also be driven by changes in
membership, including the entry of new industry participants, as well as other industry forces including those discussed under the "Legal and Regulatory Environment" heading in
this section. complex.

RESPA. RESPA, state real estate brokerage laws, state title insurance laws, and similar laws in countries in which we do business restrict payments which real estate brokers, title
agencies, mortgage bankers, mortgage brokers and other settlement service providers may receive or pay in connection with the sales of residences and referral of settlement
services (e.g., mortgages, homeowners insurance, home warranty and title insurance). Such laws may to some extent impose limitations on arrangements involving our real estate
franchise, real estate brokerage, title agency, lead generation, and relocation operations or the businesses of our joint ventures (including mortgage origination, title underwriting and
real estate auction)auction). In addition, with respect to many of our businesses as well as the businesses of certain of our joint ventures,, RESPA and similar state laws generally
require timely disclosure of certain relationships or financial interests with providers of real estate settlement services. Some state authorities have also asserted RESPA
enforcement rights.

RESPA and related regulations do, however, contain a number of provisions that allow for payments or fee splits between providers, including fee splits between title underwriters
and their agents, among real estate brokers, real estate brokers and agents, and market-based fees for the provision of goods or services, including marketing services. In addition,
RESPA allows for the operation of affiliated business arrangements, including joint ventures, when specific requirements have been met. We rely on these provisions in conducting
our business activities and believe our arrangements comply with RESPA. However, RESPA compliance may become a greater challenge under certain administrations, including
the current administration, for most industry participants offering settlement services, including mortgage companies, title companies and brokerages, because of expansive
interpretations or aggressive enforcement of RESPA or similar state statutes by regulators and/or certain courts and regulators. can raise compliance challenges. Permissible
activities under state statutes similar to RESPA may be interpreted more narrowly, and enforcement proceedings of those statutes by state regulatory authorities may also be
aggressively pursued. RESPA RESPA also has been invoked by plaintiffs in private litigation for various purposes. Some regulators and other parties have advanced novel and
stringent interpretations of RESPA including assertions that any provision of a thing of value in a separate but contemporaneous transaction with a referral constitutes a breach of
RESPA on the basis that all things of value exchanged should be deemed in exchange for the referral. Violations of RESPA or similar state statutes can lead to claims of substantial
damages, which may include (but are not limited to) fines, treble damages and attorneys' fees.

We are also subject to state laws limiting or prohibiting inducements, cash rebates and gifts to consumers, which impacts our lead generation business.

Worker Classification.Although the legal relationship between residential real estate brokers and licensed sales agents throughout most of the real estate industry historically has
been that of independent contractor, newer rules and interpretations of state and federal employment laws and regulations, including those governing employee classification and
wage and hour regulations in our and other industries, may impact industry practices, our company owned brokerage operations and our affiliated franchisees by seeking to
reclassify licensed sales agents as employees.

23

Real estate laws generally permit brokers to engage sales agents as independent contractors. Federal and state agencies have their own rules and tests for classification of
independent contractors as well as to determine whether employees meet exemptions from minimum wages and overtime laws. These tests consider many factors that also vary
from state to state. The tests continue to evolve based on state case law decisions, regulations and legislative changes.

For example, in worker classification litigation involving real estate agents at a competing brokerage, the New Jersey Supreme Court recently remanded a case that had
applied a strict classification test to a wage and hour case. The New Jersey Supreme Court recognized that a 2022 New Jersey legislative amendment clarified that an
earlier 2018 amendment to the Brokerage Act affecting worker classification claims related to real estate agents should be applied retroactively. On remand, the New
Jersey Appellate Division held that the strict test did not apply when determining classification of real estate agents, and that such determination applied retroactively
based on the 2022 legislative amendment. The ruling notwithstanding, the Appellate Division did not dismiss the case due to remaining factual determinations to be
made and declined to opine on the appropriate test to be applied when determining classification of real estate agents. Both parties filed appeals to the New Jersey
Supreme Court on the grounds that the Appellate Division’s decision did not provide an answer as to how to determine the classification of real estate agents.The
plaintiff in that case argued that a strict ABC test applies, while the competing brokerage argued that the 2022 New Jersey legislative amendment clarifying the earlier 2018
amendment is dispositive.The case was argued before the New Jersey Supreme Court in November 2023 and a decision is pending.Also, there have been several challenges to the
constitutionality and enforceability of a California worker classification statute adopted in 2019 as it applies to other industries, which if found unconstitutional, could have the effect
of eliminating that statute's less restrictive test applicable to real estate professionals in California. We continue to monitor these matters as well as related federal and state
developments.

Cybersecurity and Data Privacy Regulations. To run our business, it is essential for us to collect, store and transmit sensitive personal information about our customers,
prospects, employees, independent agents, and relocation transferees in
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our systems and networks. At the same time, we are subject to numerous laws, regulations, and other requirements, domestically and globally, that require businesses like ours to
protect the security of personal information, notify customers and other individuals about our privacy practices, and limit the use, disclosure, sale, or transfer of personal data.
Regulators in the U.S. and abroad continue to enact comprehensive new laws or legislative reforms imposing significant privacy and cybersecurity restrictions. The result is that we
are subject to increased regulatory scrutiny, additional contractual requirements from corporate customers, and heightened compliance costs. For example, in the U.S., we are
required to comply with the Gramm-Leach-Bliley Act, which governs the disclosure and safeguarding of consumer financial information, as well as state statutes governing privacy
and cybersecurity matters like the California Consumer Privacy Act ("CCPA") and the New York Department of Financial Services ("NYDFS") Cybersecurity Regulation.

The CCPA imposes comprehensive requirements on organizations that collect, sell and disclose personal information about California residents and employees. In November 2020,
California passed Proposition 24, establishing the California Privacy Rights Act (“CPRA”), which took effect January 1, 2023. The CPRA provides further requirements that will
impact our businesses’ compliance efforts and operational risks as the CPRA differentiates “personal information” and “sensitive information,” expands the term “sale” to include
sharing of personal information, and imposes data minimization and data retention requirements. The CPRA also established a new the California Privacy Protection Agency, which
is intended to take a more active role in enforcement of the law. In 2023, a number As of additional January 2025, 19 states enacted their own privacy legislation which is effective or
will become effective over the next 18-24 months, within a year, more than doubling the number of states requiring businesses to comply with privacy obligations and the number of
individuals who will have privacy rights with respect to their personal information.

Under the NYDFS cybersecurity regulation, regulated financial institutions, including Title Group, are required to establish and attest to a detailed cybersecurity program. Other state
regulatory agencies have or are expected to enact similar requirements following the adoption of the Insurance Data Security Model Law by the National Association of Insurance
Commissioners that is consistent with the New York regulation.

Internationally, the European Union's General Data Protection Regulation ("GDPR") has conferred significant privacy rights on individuals (including employees and independent
agents) and materially increased penalties for violations. In 2020, the Court of Justice of the European Union invalidated the E.U.-U.S. Privacy Shield, one of the methods for
transfers of personal data into the U.S. As a result, companies may have to rely on standard contractual clauses, or binding corporate rules for the transfer of personal data while
awaiting further guidance or regulation. In 2021, the European Commission issued an implementing decision regarding the use of Standard Contractual Clauses. In 2023, the
European Commission
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adopted its adequacy decision for the EU-US Data Privacy Framework.Other countries have also recently expanded on their data privacy laws and regulations.

For additional information with respect to our cybersecurity risk management strategy and governance framework, see "ltem 1C.—Cybersecurity." for additional information with
respect to the cybersecurity-related risks facing our business, see "ltem 1A. Risk Factors" in this Annual Report, in particular under the caption "Cybersecurity "Cybersecurity
incidents could disrupt business operations and result in the loss of critical and confidential information or litigation or claims arising from such incidents, any of which could have a
material adverse effect on our reputation and results of operations.”

The Telephone Consumer Protection Act.The TCPA restricts certain types of telemarketing calls and text messaging, and the use of automatic telephone dialing systems and
artificial or prerecorded voice messages. The TCPA also established a national Do-Not-Call registry. The TCPA defines autodialing broadly and requires express written consent for
certain communications to cellphones. Certain states have also adopted, or may in the future adopt, state equivalents of the TCPA. We are vulnerable to claims made by class
action consumers alleging that we are liable for contacts made by franchisees and/or independent contractor real estate agents.

Franchise Regulation.In the U.S., the sale of franchises is regulated by various state laws, as well as by federal law under the jurisdiction of the FTC. The FTC requires that
franchisors make extensive disclosure to prospective franchisees but does not require registration. A number of states require registration and/or disclosure in connection with
franchise offers and sales. In addition, multiple states and U.S. territories have "franchise relationship laws" or "business opportunity laws" that limit the ability of franchisors to
terminate franchise agreements (including mandated notice or cure periods), to discriminate unfairly among franchisees, or to withhold consent to the renewal or transfer of these
agreements. Failure to comply with these laws could result in civil liability to the franchisors. While our franchising operations have not been materially adversely affected by such
existing regulation, we cannot predict the effect of any future federal or state legislation or regulation. Internationally, many countries have similar laws affecting franchising.

State Brokerage Laws.Our company owned real estate brokerage business is also subject to numerous federal, state and local laws and regulations that contain general standards
for and limitations on the conduct of real estate brokers and sales
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agents, including those relating to the licensing of brokers and sales agents, fiduciary, and agency and statutory duties, consumer disclosure obligations, administration of trust
funds, collection of commissions, restrictions on information sharing with affiliates, fair housing standards and advertising and consumer disclosures. Under state law, our company
owned real estate brokers have certain duties to supervise affiliated sales agents and are responsible for the conduct of their brokerage businesses.

Our company owned and franchised brokerages (and independent sales agents affiliated with such brokerages) are also required to comply with state and local laws related to dual
agency (such as where the same brokerage represents both the buyer and seller of a home), and increased regulation of dual agency representation may restrict or reduce the
ability of impacted brokerages to participate in certain real estate transactions.

Anti-Discrimination Laws.Our company owned and franchised brokerages, and agents affiliated with such brokerages, as well as our other businesses are subject to federal and
state housing laws that generally make it illegal to discriminate against protected classes of individuals in housing or brokerage services. For example, the Fair Housing Act, its state
and local law counterparts, and the regulations promulgated by the U.S. Department of Housing and Urban Development and various state agencies, all prohibit discrimination in
housing on the basis of race or color, national origin, religion, sex, familial status, disability, and, in some states or locales, financial capability, sexual orientation, gender identity,
military status, or source of income. The DOJ, U.S. Department of Justice (the "DOJ"), through the Fair Housing Testing Program, utilizes individuals who, without any bona fide
intent to rent or purchase housing or enter into a mortgage loan, pose as prospective renters, buyers or borrower for the purpose of determining whether businesses are engaging in
potentially unlawful housing discrimination under the Fair Housing Act. Certain states or locales, such as New York, have or are in the process of expanding their laws.

Regulation of Title Insurance and Settlement Services. Nearly all states license and regulate title agencies, escrow companies and underwriters through their Departments of
Insurance or other regulatory body. In many states, title insurance rates are either promulgated by the state or are required to be filed filed with each state by the agent and/or
underwriter, and some states promulgate the split of title insurance premiums between the agent and underwriter. States may periodically lower the insurance rates relative to loss
experience and other relevant factors. States may also require title agencies, escrow companies and title underwriters to meet certain minimum financial requirements for net worth
and working capital.

Certain states in which we operate have "controlled business" statutes which impose limitations on the level percentage of business our title and escrow companies can receive from
its affiliated real estate brokers, mortgage lenders and other real estate service providers. We are aware of the states imposing such limits and monitor the others to ensure that if
they implement
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such a limit, we will be prepared to comply with any such rule. "Controlled business" typically is defined as sources controlled by, or which control, directly or indirectly, or are under
common control with, the title agent. Pursuant to regulations in New York, title agents with affiliated businesses must make a good faith effort to obtain and be open for title
insurance business from all sources and not business only from affiliated persons, including actively competing in the marketplace. marketplace. The Company's failure to comply
with such statutes could result in the payment of fines and penalties or the non-renewal of the Company's license to provide title, escrow and settlement services. We provide our
services not only to our affiliates but also to third-party businesses in the geographic areas in which we operate. Accordingly, we manage our business in a manner to comply with
any applicable "controlled business" statutes by ensuring that we generate sufficient business from sources we do not control.

Regulation of the Mortgage Industry.\We We participate in the mortgage origination business through our 49.9% ownership of Guaranteed Rate Affinity. Private mortgage lenders
operating in the U.S. are subject to comprehensive state and federal regulation and to significant oversight by government sponsored entities.

Environmental Regulation. As we do not own any real property of significance,, we are not currently materially impacted by environmental regulations. However, in recent years,
an increasing number of state and federal laws and regulations have been enacted or proposed that require certain new climate/environmental-related disclosures, related to climate
change, including, for example, the Climate Corporate Data Accountability Act (CCDAA) and the Climate-Related Financial Risk Act (CRFRA)—together, the California Climate
Accountability Package—enacted by California in the fourth quarter of 2023, which would require us to disclose greenhouse gas emissions and climate-related risks by 2026.
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Item 1A. Risk Factors.

You should carefully consider each of the following risk factors and all of the other information set forth in this Annual Report. Based on the information currently known to us, we
believe that the following information identifies the material risk factors affecting our Company and our common stock. The events and consequences discussed in these risk factors
could, in circumstances we may not be able to accurately predict, recognize, or control, have a material adverse effect on our business, growth, reputation, prospects, financial
condition, operating results, cash flows, liquidity, and stock price. Please be advised that past financial performance may not be a reliable indicator of future performance and
historical trends should not be used to anticipate results or trends in the future.

Risks Related to Macroeconomic Conditions
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The residential real estate market is cyclical and we are negatively impacted by downturns and disruptions in this market.

The residential real estate market tends to be cyclical and typically is affected by changes in general economic and residential real estate conditions which are beyond our control.
The significant declines experienced in the U.S. residential real estate market since mid-2022 have materially negatively impacted our financial results. If the residential real estate
market does not improve or worsens, our business, financial condition and liquidity may be materially adversely affected, including our ability to access capital and grow our
business, invest in strategic initiatives, reduce indebtedness, return capital to stockholders and motivate, attract and retain our employees.

Any of the following factors related to the real estate industry could negatively impact the housing market and have a material adverse effect on our business by causing a lack of
sustained improvement or a decline in the number of homesales and/or stagnant or declining home prices, which in turn, could adversely affect our revenues and profitability:

« prolonged periods of a high mortgage rate environment; environment;

« high rates of inflation; inflation;

« areduction continued or accelerated reductions in housing affordability;

« continued or accelerated increases in the affordability costs of homes, home ownership, including but not limited to rising or high mortgage rates, insurance costs and/or
challenges in securing homeowners insurance, especially in areas affected by the impactincreasing frequency and severity of increasing home prices weather events and
wage natural disasters, and increases not keeping pace with inflation;

» declines in consumer demand;

* homeowners retaining their homes for longer periods of time as a result of the high mortgage rate environment, resulting in inventory shortages in new other expenses, fees
and existing housing; taxes, including maintenance and association fees;

< insufficient or excessive home inventory levels by market or price point;

« the failure of wages to keep pace with inflation;

- decreasing consumer confidence in the economy and/or the residential real estate market;

« anincrease in potential homebuyers with low credit ratings or inability to afford down payments;

« stringent mortgage standards, reduced availability of mortgage financing or increasing down payment requirements or other mortgage challenges;
¢ anincrease in foreclosure activity;

« legislative or regulatory changes (including changes in regulatory interpretations or enforcement practices) - or industry changes driven by other market participants - that would
adversely impact the residential real estate market, including changes relating to the brokerage commission structure and RESPA; market;

« federal, state and/or local income tax changes and other tax reform affecting real estate and/or real estate transactions;

« decelerated or lack of building of new housing for homesales or increased building of new rental properties;

« irregular timing of new development closings leading to lower unit sales at Owned Brokerage Group; and

« adecline changes in consumer preferences in the U.S., including declines in consumer demand, declines in home ownership levels, in the U.S., including as a result of: and

homeowners retaining their homes for longer periods of time.

o lack We are negatively impacted by adverse developments or the absence of affordability;sustained improvement in macroeconomic conditions (such as business,
economic or political conditions) on a global, domestic or local basis.

> increased expenses associated with home ownership, including rising insurance costs that may result from more frequent and severe natural disasters and inclement weather;

> changing attitudes towards home ownership, particularly among potential first-time homebuyers who may delay, or decide not to, purchase a home;
> limits on the proclivity of home owners to purchase an alternative home; or

o changes in preferences to rent versus purchase a home.
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Adverse developments in general business and economic conditions could have a material adverse effect on our financial condition and our results of operations.

Our business and operations and those of our franchisees are sensitive to general business and economic conditions in the U.S. and worldwide. Contraction Contraction in the
U.S. economy, including the impact of recessions, slow economic growth, or a deterioration in other economic factors such as potential consumer, business or governmental
defaults or delinquencies, could have a material adverse impact on our business, financial condition and results of operations. A deterioration in economic factors that particularly
impact the residential real estate market and the business segments in which we operate,
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whether broadly or by geography and price segments, have and could continue to have an adverse effect on our results of operations and financial results, which may be material.

These factors include, but are not limited to: short-term and long-term interest rates, inflation, fluctuations in debt and equity capital markets, levels of unemployment, rate of wage
growth, consumer confidence, rate of economic growth or contraction, uncertainty in the U.S. economy (including with respect to rising U.S. government debt levels), U.S. fiscal
policy (including government spending and tax reform) and related matters (such as debt ceiling negotiations) negotiations and the potential or actual shutdown of the U.S.
government due to a failure to enact debt ceiling legislation), and the general condition of the U.S. and the world economy.

The residential real estate market also depends upon the strength of financial institutions, which are sensitive to changes in the general macroeconomic environment.
Weak Weak capital, credit and financial markets, instability of financial institutions, and/or the lack lack of available credit or lack of confidence in the financial sector could materially
and adversely adversely affect our business, financial condition and results of operations.

A host of factors beyond our control could cause fluctuations in these conditions or otherwise result in economic instability, supply chain disruptions and affect the global or US
economy, including the political environment, U.S. immigration policies, disruptions in a major geoeconomic region (such as Russia's invasion of Ukraine and the conflict in the
Middle East) East), changes in equity or commodity markets, acts or threats of war or terrorism or sustained pervasive civil unrest, other geopolitical or economic instability, or
pandemics, and material natural disasters, (such as the COVID-19 crisis) which could result in market instability, supply chain disruptions and affect the global or US economy, tariffs,
and any of the factors above could have a material adverse effect on our business, financial condition and results of operations.operations. For example, new government policies
on tariffs and immigration could raise the costs of and reduce construction of new housing, thereby further aggravating existing inventory shortages and affordability concerns.

Increasing or sustained high mortgage rates have resulted, and may continue to result, in declines in homesale transactions as well as declines in title, mortgage and
refinancing activity.

Our business is significantly affected by the monetary policies of the federal government and its agencies. We are patrticularly affected by the policies of the U.S. Federal Reserve
Board. Reserve. These policies regulate the supply of money and credit in the U.S. and impact the real estate market through their effect on interest rates (and mortgage rates) as
well as the cost of our interest-bearing liabilities. The U.S. Federal Reserve Board took aggressive action intended to control inflation in 2022 and 2023, including raising the target
federal funds rate and reducing its holdings of mortgage-backed securities. While the Federal Reserve lowered the federal funds rate by a total of 100 basis points in 2024,
mortgage rates have remained relatively high. Rising or high interest rates generally contribute to rising or high mortgage rates, which can lead to declines in residential real estate
homesale transaction volume (as evidenced by the significant volume declines in the past two years), or to homebuilders discontinuing or delaying new projects, which could further
contribute to inventory constraints and to inventory shortages as homeowners retain their homes for longer periods due to high mortgage rates.

The rising high interest rate environment has negatively impacted and, until the interest rate environment meaningfully improves, is expected to continue to negatively impact
multiple aspects of our business, as increases in mortgage rates (as well as prolonged periods of high mortgage rates) generally have an adverse impact on homesale transaction
volume, housing affordability, and title, mortgage and refinancing volumes. We believe the high mortgage rate environment is a key contributor to declines in residential real estate
homesale transaction volume, as potential home sellers choose to stay with their lower mortgage rate rather than sell their home and pay a higher mortgage rate with the purchase
of another home and potential home buyers choose to rent rather than pay higher mortgage rates. If existing homesale transactions continue to be at depressed levels or decline
further (due to the high mortgage rate environment or otherwise), we would also expect to continue to experience decreased title, mortgage origination and refinancing activity.

The imposition of more stringent mortgage underwriting standards (due to changes in policy or otherwise) or a reduction in the availability of alternative mortgage products could
also reduce homebuyers' ability to access the credit markets on reasonable terms andadversely affect the ability and willingness of prospective buyers to finance home purchases or
to sell their existing homes.

Changes in the the Federal Reserve Board's Reserve's policies, the interest rate environment, and the mortgage market are beyond our control, are difficult to predict, and could
have a material adverse effect on our business, results of operations and financial condition. A significant decline in the number of homesale transactions or title, mortgage and
refinancing activity due to any of the foregoing would adversely affect our financial and operating results, which may be material.
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Meaningful decreases in average homesale brokerage commission rate, including as a result of industry structure changes, rates have and could continue to negatively
affect, or could increasingly negatively affect, our financial results.

Industry structure There are a variety of factors that could contribute to declines in the average homesale broker commission rate, including changes to industry rules or practices
that disrupt the historical functioning of the residential real estate market particularly (including with respect to the manner in which broker commissions are communicated,
negotiated and paid, could materially adversely affect our operations and financial results. In connection with pending litigation, and in particular, injunctive relief that may result from
such litigation, there may be significant changes in current practices, such as significant restrictions or bans on offers of compensation by those resulting from the seller or listing
agent to the buy-side agent, could result in meaningful decreases in the average broker commission rate, in the average buy-side commission rate or in the share of commission
income received by us NAR Settlement discussed under "ltem 7.—Management's Discussion and our franchisees. Analysis—Current Business and Industry structure changes could
also include a reduction in the percentage of home buyers or home sellers using an agent or broker in their homesale transactions. Such industry changes could materially
adversely impact the financial results of the Company as well as other industry participants, including meaningful decreases in the average broker commission rate, the average
buy-side commission rate or the share of commission income received by us and our franchisees. Such industry structure changes could arise from litigation and injunctive relief,
regulatory or governmental actions, market forces, changing competitive dynamics or consumer preferences, locally or industry-wide. Other industry structure changes could
include, among others, the manner in which listings are displayed, how homes for sale are shown to potential buyers, how leads are shared with independent sales agents, how
homesale transactions are packaged or bundled with financing or other products or services, and a reduction in the reliance on traditional brokers and agents, for example, with
homeowners increasingly listing and selling, or buyers increasingly buying searching and purchasing homes, without contracting with traditional real estate brokerages for services.
In addition, through our subsidiaries, employees and/or affiliated agents, we are a participant in many MLSs and a member-owner of certain non-NAR controlled MLSs. Our affiliated
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agents may be members of NAR and respective state realtor associations. Changes to the rules and policies of these organizations may arise due to shifts in internal policy,
including as a result of membership changes and the entry of new industry participants, regulatory developments, or litigation or other legal or governmental enforcement action, and
such changes may also impact industry structure (see the risk factor captioned “—Industry structure changes that prohibit, restrict or adversely alter policies, practices, rules or
regulations governing the functioning of the residential real estate market could materially adversely affect our operations and financial results” Trends").

There are a variety of other factors that could contribute to declines in the average homesale broker commission rate, including, the rise of certain competitive brokerage or non-
traditional competitor models, an increase in the popularity of discount brokers or other utilization of flat fees, rebates or lower commission rates on transactions as well as other
competitive factors. Average homesale price and geographic mix have and could continue to contribute to declines in the average homesale broker commission rate, as higher
priced homes tend to have a lower broker commission rate.

The average homesale broker commission rate for a homesale transaction is a key determinant of our profitability in our Owned Brokerage Group and Franchise Group. Meaningful
reductions in the average broker commission rate, including the average buy-side commission rate, have and could materially adversely continue to negatively affect, or could
increasingly negatively affect, our revenues, earnings and financial results.

See also the below risk factor captioned “Changes to industry rules or practices that prohibit, restrict or adversely alter policies, practices, rules or regulations governing the
functioning of the residential real estate market could materially adversely affect our operations and financial results”.

Continued erosion of our share of homesale brokerage commissions has and could continue to negatively affect, or could increasingly negatively affect, our financial
results.

In addition to decreases in average homesale broker commission rates, continued erosion of our share of such homesale brokerage commission income (commonly referred to as
our 'split' as homesale brokerage commissions are split between the broker (Owned Brokerage Group) and the independent sales agent in accordance with their applicable
independent contractor agreement), as a result of changes to industry structure changes rules or practices, or otherwise, could continue to negatively affect our profitability.

Intense industry competition for agents combined with our strategic emphasis on the recruitment and retention of independent sales agents has placed and is expected to continue
to place upward pressure on our agent commission expense. This trend has negatively impacted and could continue to negatively impact our profitability. Other market factors,
including, but not limited to, competitors with access to outside capital that pursue increases in market share over profitability, models that operate at lower margins, including virtual
brokerages and brokerages that operate in a more virtual fashion or reduced cost platforms, and listing aggregator concentration, market power and expansion into new ancillary
products and services and leveraging their market power to channel consumers into those products and services, are expected to further erode our share of homesale brokerage
commission income.

If independent sales agents affiliated with our company owned brokerages are paid a higher proportion of the commissions earned on a homesale transaction or the level of
commission income we receive from a homesale transaction is
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otherwise reduced, the operating margins of our company owned residential brokerages could continue to be adversely affected.

Our franchisees face similar risks and continued downward pressure on the share of homesale brokerage commission income retained by our franchisees (and not split with the
independent sales agents) could negatively impact our franchisees' view of our value proposition. As a result, we may fail to attract new franchisees, expiring franchisees may not
renew their agreements with us, or we may be required to offer reduced royalty fee or increased incentive arrangements to new and existing franchisees, all of which have occurred
from time to time, and any of which could result in a further reduction in royalty or other fees paid to us.

Continued or accelerated declines in Insufficient inventory may result in insufficient supply, which could continue to have a negative impact on homesale transaction
sides and ancillary other homesale services, including title and mortgage.

Overall housing inventory levels have been a persistent industry-wide concern for years, in particular in certain highly sought-after geographies and at lower price points. Insufficient
inventory levels generally have a negative impact on homesale transaction sides and can contribute to a reduction in housing affordability, which could result in some potential home
buyers deferring entry into the residential real estate market. Declines in homesale sides have also had a negative impact on ancillary other homesale services, including title and
mortgage. Additional inventory pressure arises from potential home sellers choosing to stay with their lower mortgage rate rather than sell their home, periods of slow or decelerated
new housing construction, real estate models that purchase homes for rental use (rather than resale), and alternative competitors.
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Potential changes to industry rules and practices could further complicate inventory constraints. For example, changes to the Clear Cooperation Policy could, among other things,
reduce the availability of broadly listed properties, leading to more unlisted inventory and potentially limiting access to comprehensive housing market data.

We believe constraints in home inventory levels have contributed to a decline in homesale transaction sides and this factor may continue to have an adverse impact on the number
of homesale transaction sides closed by Franchise Group and Owned Brokerage Groups Group (and on ancillary other homesale services, including title and mortgage), which could
materially adversely affect our revenues, earnings and financial results.
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Strategic and Operational Risks

Our ability to generate revenue and grow earnings is significantly dependent upon our and our franchisees' ability to attract and retain productive independent sales
agents and on our ability to attract and retain franchisees.

If we and our franchisees, as applicable, are unable to successfully maintain and grow the base of productive independent sales agents, independent sales agent teams, and other
agent-facing talent at our company owned and franchisee brokerages (or if we or they fail to replace departing successful sales agents with similarly productive sales agents) or if
we are unable to grow our base of franchisees, we may be unable to maintain or grow revenues or earnings and our results of operations may be materially adversely affected.

A variety of factors impact our ability to attract and retain independent sales agents and franchisees, including but not limited to, intense competition from other brokerages as well
as companies employing technologies or alternative models intended to disrupt historical real estate brokerage models, such as home swap models and other corporate-to-
consumer models that minimize the role of agents; models; our ability to develop and deliver compelling products and services to independent sales agents and franchisees; our
ability to generate high-quality leads to independent sales agents and franchisees; and our ability to adopt and implement commission plans (or pricing model structures) that are
attractive to such agents (or such franchisees). Industry structure changes Changes to industry rules or practices that reduce the percentage of home buyers or home sellers using
an agent or broker in their homesale transactions or change the broker commission structure, which could arise from litigation and injunctive relief, regulatory or governmental
actions, market forces, changing competitive dynamics or consumer preferences, locally or industry-wide, could also reduce the overall number of independent sales agents in the
industry and further increase competition for productive independent sales agents.

Our franchisees face the same challenges with respect to productive sales agent recruitment and retention as well as other market pressures generally facing the industry (such as
margin compression). When a franchisee is unable to maintain or grow their affiliated sales agent base, the homesale transaction volume generated by such franchisee is more
likely to decline. Such declines have and could continue to result in a decline in our royalty revenues, which could be material. In addition, franchisees have and may continue to
seek lower royalty rates or higher incentives from us to moderate market pressures. Such pressures also induce certain franchisees to exit our franchisee system from time to time.
If franchisees, in particular multiple larger franchisees, fail to renew their franchise agreements (or otherwise leave our franchise system), or if we induce franchisees to renew these
agreements through lower royalty rates or higher incentives (as we have done from time to time), then our royalty revenues may decrease, and profitability may be lower than in the
past.
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If we fail to successfully enhance our value proposition, we may fail to attract new or retain productive independent sales agents or franchisees, resulting in a reduction in
commission income and royalty fees paid to us, which would have a material adverse effect on our results of operations. Even if we are successful in our recruitment and retention
efforts, any additional revenue generated may not offset the related expenses we incur.

We may not successtully successfully develop or procure products, services and technology that support our strategic initiatives, which could have a material adverse
effect on our results of operations.

Our future success depends on our ability to continuously develop and improve, or procure, products, services, and technologies that are compelling to independent sales agents,
franchisees and consumers (including consumers of our ancillary services businesses). consumers. We have expended and expect to continue to expend substantial time, capital,
and other resources to identify the needs of our company owned brokerages, franchisees, independent sales agents and their customers and to develop product, service and
technology offerings to meet their needs as well as those that will further complement our businesses. We will continue to prioritize certain offerings over others and our resource
allocation decisions may cause us to fail to capitalize on opportunities that could later prove to have greater commercial potential.

We may incur unforeseen expenses in the development or procurement of, or enhancements to, products, services and technology, or may experience competitive delays in
introducing new offerings as quickly as we would like. We also rely on third parties for the provision or development of certain key products that we offer to affiliated independent
sales agents and
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brokers. Delays or other issues with such products could have a negative impact on our recruitment and retention efforts, which may be material. In addition, the increasingly
competitive industry for technology talent may impact our ability to attract and retain employees involved in developing our technology products and services.services.

Furthermore, the investment and pace of technology development continue to accelerate across the industry, creating risk in the relative timing and attractiveness of our technology
products and services,and there there can be no assurance that the targeted end user will choose to use the products, services or technologies we may develop or that they will find
such products, services and technologies compelling. We may be unable to maintain and scale the technology underlying our offerings, which could negatively impact the security
and availability of our services and technologies. In addition, our competitors may develop or make available products, services or technologies that are preferred by agents,
franchisees and/or consumers. Further, third parties utilizing our platform may not create tools that meet the needs of agents and franchisees in a timely or effective manner, or at
all.

In addition, we have made and may continue to make strategic investments in companies and joint ventures developing products, services and technologies that we believe will
support our strategy and we may not realize the anticipated benefits from these investments or be able to recover our investments in such companies and joint ventures and such
offerings may not become available to us or may become available to our competitors.
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Any of the foregoing could adversely affect our value proposition to affiliated agents and franchisees, the productivity of independent sales agents, our appeal to consumers, or our
ability to capture increased economics associated with homesale transactions, which in turn could adversely affect our competitive position, business, financial condition and results
of operations.

We may not be able to generate a meaningful number of high-quality leads for affiliated independent sales agents and franchisees, which could materially adversely
impact our revenues and profitability.

A key component of our long-term strategy is focused on providing affiliated independent sales agents and franchisees with high-quality leads. We expect that significant time and
effort and meaningful investment will be required to increase awareness of, and consumer participation in, partner programs or products and services that are intended to aid in lead
generation. Even if we are successful in these efforts, such partner programs or products may not generate a meaningful number of high-quality leads, which could negatively
impact our ability to recruit and retain independent sales agents and attract and retain new franchisees and could materially adversely affect our revenues and profitability, including
as a result of the loss of downstream revenues at our franchise, brokerage and title businesses as well as our minority-owned mortgage origination and title insurance underwriter
joint ventures. In addition, our lead generation business is highly regulated, subject to complex federal and state laws (including RESPA and similar state laws as well as state laws
limiting or prohibiting inducements, cash rebates and gifts to consumers), and subject to changing economic and political influences as well as changing industry structure

changes. rules and practices. A change in such laws, a more restrictive interpretations of such laws by administrative, legislative or other governmental bodies, or changes to
industry structure changes rules or practices that may result in leads being less valuable could have a material adverse effect on this business.
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We may be unable to achieve or maintain cost savings and other benefits from our cost-saving initiatives, including simplifying and modernizing our business.

We continue to engage in business optimization and cost-saving initiatives that focus on maximizing the efficiency and effectiveness of the cost structure of each of the Company's
businesses. These actions are designed to improve client service levels across each of the business units while enhancing the Company's profitability and incremental margins. We
may not be able to achieve these improvements in the efficiency and effectiveness of our operations or cost structure and, even if achieved, any cost-savings realized may not be
sufficient to offset ongoing inflationary pressures, including those related to employees and leases, or to offset continued pressure from the increasing share of homesale brokerage
commission income paid to affiliated independent sales agents or other actual or potential changes into industry structure. rules or practices. In connection with our implementation
of cost-savings, simplification and modernization initiatives we may experience disruptions in our business, including with respect to agent and franchisee recruitment and retention
efforts and the diversion of a significant amount of management and employee time and focus. We also may incur greater costs than currently anticipated to achieve these savings
and we may not be able to maintain these cost savings and other benefits in the future. Failure to improve the efficiency and effectiveness of our cost structure could have a material
adverse effect on our competitive position (including with respect to the recruitment and retention of franchisees and production independent sales agents), business, financial
condition, results of operations and cash flows.
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Our company-owned brokerage operations are subject to geographic and high-end real estate market risks, which could adversely affect our revenues and profitability.

Owned Brokerage Group operates real estate brokerage offices located in and around large U.S. metropolitan areas where competition for independent sales agents and
independent sales agent teams is particularly intense. Local and regional economic conditions in these locations at times differ materially from prevailing conditions in other parts of
the country. For the year ended December 31, 2023 December 31, 2024, Owned Brokerage Group realized approximately 22% 23% of its revenues from California, 21% from the
New York metropolitan area and 14% 13% from Florida, which in the aggregate totals approximately 57% of its revenues. Downturns in the residential real estate market or
economic conditions that are concentrated in these regions (including as a result of severe weather events or natural disasters, such as the wildfires recently impacting California),
or in other geographic concentration areas for us, result in declines in Owned Brokerage Group's Group's total gross commission income and profitability that are disproportionate to
the downturn experienced throughout the U.S. In addition, given the significant geographic overlap of our title, escrow and settlement services business with our company owned
brokerage offices, such regional declines affecting our company owned brokerage operations generally have a disproportionate adverse effect on our title, escrow and settlement
services business and mortgage origination joint venture as well. These factors have negatively impacted, and could continue to negatively impact, our financial results and such
impact could have a material adverse effect on our financial position.

Owned Brokerage Group also has a significant concentration of transactions at the higher end of the U.S. real estate market and in high-tax states. Accordingly, the effects of certain
state and local tax reform may have a deeper impact on our business. business. A shift in transactions from high-tax to low-tax states or in Owned Brokerage Group's Group's mix of
property transactions from high range to lower and middle range homes would adversely affect the average price of Owned Brokerage Group's Group's closed homesales. Such a
shift, absent an increase in transactions, would have an adverse effect on our operating results. Due to Owned Brokerage Group's Group's concentration in high-end real estate, its
business may also be adversely impacted by capital controls imposed by foreign governments that restrict the amount of capital individual citizens may legally transfer out of their
countries. In addition, Owned Brokerage Group continues to face heightened competition for both homesale transactions and high performing independent sales agents because of
its prominent position in the higher end housing markets.

Moreover, Owned Brokerage Group also has relationships with developers in select major cities (in particular, New York City) to provide marketing and brokerage services in new
developments. The irregular volume and timing of new development closings may contribute to uneven financial results and deceleration in the building of new housing may result in
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lower unit sales in the new development market, which has had and could continue to have a material adverse effect on the revenue generated by Owned Brokerage Group and our
profitability.

The businesses in which we, our joint ventures, and our franchisees operate are intensely competitive and we may not be able to effectively compete.

We face intense competition in the residential real estate services business, in particular with respect to productive independent sales agent recruitment and retention. Aggressive
competition for the affiliation of independent sales agents continues to make recruitment and retention efforts at both Franchise Group and Owned Brokerage Group and Franchise
Group challenging, in
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particular with respect to more productive sales agents and in the densely populated metropolitan areas in which we operate. The competitive environment has had, and may
continue to have, a negative impact on our market share and may continue to put pressure on our and our franchisees' operating margins and financial results.

Competitive pressures for independent sales agents come from a variety of sources, including traditional brokerages as well as newer brokerage models, including discount
brokerages, virtual brokerages (and other brokerages that offer the sales agent fewer services, but a higher percentage of commission income) as well as brokerages that provide
certain services to agents and agent teams, but with branding focused on the name of the agent or agent team, rather than the brokerage brand.

Increasingly, independent sales agents have affiliated with brokerages that offer a different mix of services to the agent, allowing the independent sales agent to select the services
that they believe allow them to retain a greater percentage of the commission and purchase services from other vendors as needed. In addition, certain types of compensation that
may be appealing to independent sales agents, such as equity awards, may not be available to us at a reasonable cost or at all.

These competitive market factors also impact our franchisees and such franchisees have and may continue to seek reduced royalty fee arrangements or other incentives from us to
offset the continued business pressures on such franchisees, which has and could continue to result in a reduction in royalty fees paid to us or other associated costs.
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We expect this highly competitive environment to continue and, accordingly, we and our affiliated franchisees may fail to attract and retain independent sales agents if we are unable
to compete in a profitable and effective manner with a combination of continuously improved value propositions and/or commission plans that appeal to a broad base of independent
sales agents.

If we or our franchisees fail to attract and retain productive independent sales agents or we or they fail to replace departing successful independent sales agents with similarly
productive independent sales agents, the gross commission income generated by our company owned brokerages and franchises may decrease, which may have a material
adverse impact on our business and financial results.

Our franchise business is also highly competitive. Upon the expiration of a franchise agreement, a franchisee may choose to franchise with one of our competitors or operate as an
independent broker. Competitors may offer franchisees whose franchise agreements are expiring or prospective franchisees products and services similar to ours at rates that are
lower than we charge or a combination of products and services that are more attractive to the franchisee. We also face the risk that brokers may not enter into or renew franchise
agreements with us for a variety of reasons, including because they believe they can compete effectively in the market without the need to license a brand of a franchisor and
receive services offered by a franchisor, because competitive costs associated with agent recruitment makes affiliation with a brand economically challenging, or because they may
believe that their business will be more attractive to a prospective purchaser without the existence of a franchise relationship. Additional competitive pressure is provided by regional
and local franchisors as well as franchisors offering different franchise models or services.

We expect that the trend of increasing incentives will continue in the future in order to attract, retain, and help grow certain franchisees. For example, to remain competitive in the
sale of franchises and to retain our existing franchisees, we have taken and may continue to take actions that result in increased costs to us (such as increased sales incentives to
franchisees) or decreased royalty payments to us (such as a reduction in or cap on the fees we charge our franchisees, including lower royalty rates). Taking into account
competitive factors, from time to time, we have and may continue to introduce pilot programs or restructure or revise the model used at one or more franchised brands, including
with respect to fee structures, minimum production requirements or other terms. If we fail to successfully offer franchisees compelling value propositions, we may fail to attract new
franchisees and expiring franchisees may not renew their agreements with us, resulting in a reduction in royalty fees paid to us. Any of the foregoing may have a material adverse
effect on our earnings and growth opportunities.

As noted in the following risk factor, we We and our franchisees also face substantial competition from non-traditional market participants.

Competition in our related businesses and the businesses of our joint ventures is also intense. See "ltem 1.—Business—Competition" in this Annual Report for additional
information.
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Consumer preferences for the home buying and selling experience may change more quickly than we can adapt our businesses, which may have a material adverse
effect on our results of operations and financial condition.condition.

The real estate brokerage industry has minimal barriers to entry for new participants and a growing number of companies are competing in non-traditional ways for a portion of the
gross commission income generated by homesale transactions, including new entrants that employ technologies intended to disrupt historical real estate brokerage models,
minimize or eliminate the role brokers and sales agents perform in the homesale transaction process, and/or shift the nature of the residential real estate transaction from the
historic consumer-to-consumer model to a corporate-to-consumer model.

Some of these models may have less exposure to risks related to the continued rise of the sales agent's share of commission income generated by homesale transactions, as they
are less reliant on agent services, or may operate under a lower cost structure, such as virtual or discount brokerages. Changes to industry rules or policies and/or the introduction
of disruptive products and services may also result in an increase in the number of transactions that do not utilize the services of sales agents, including for sale by owner
transactions.

The significant size of the U.S. real estate market has continued to attract outside capital investment in disruptive competitors that seek to access a portion of this market, which has
and is likely to continue to contribute to the competitive environment. Meaningful gains in market share by these alternative models and/or the introduction of other industry-
disruptive competitors may adversely impact our market share and reduce homesale and ancillary transaction volume for homesales as well as for other Company services if we
are unable to introduce competing products and services that are more attractive to consumers in a timely manner. A loss of market share or reduction in such transaction volume
may have a material adverse effect on our operations and financial performance.
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Listing aggregator concentration and market power creates, and is expected to continue to create, disruption in the residential real estate brokerage industry, which
may have a material adverse effect on our results of operations and financial condition.

The concentration and market power of the top listing aggregators allow them to monetize their platforms by a variety of actions, including expanding into the brokerage business,
charging significant referral fees, charging listing and display fees, diluting the relationship between agents and brokers and between agents and the consumer, tying referrals to use
of their products, consolidating and leveraging data, and engaging in preferential or exclusionary practices to favor or disfavor other industry participants. These actions divert and
reduce the earnings of other industry participants, including our company owned and franchised brokerages.

Aggregators could expand their current business tactics or introduce new programs that could be materially disadvantageous to our business and other brokerage participants in the
industry including, but not limited to:

« setting up competing brokerages and/or businesses, which could include the capture of property listings, directing referrals to agents and brokers that share revenue with them,
or the recruitment of agents or franchisees; franchisees;

« continuing to expand their offerings to include products (including agent tools) and services that are a part of or ancillary related to the real estate transaction, such as title,
escrow and mortgage origination services, that compete with services offered by us;

* bundling their listing services with such ancillary other offerings;

* broadening and/or increasing fees for their programs that charge brokerages and/or their affiliated sales agents fees including, referral, listing, display, advertising and related
fees or introducing new fees for new or existing services;

« notincluding our or our franchisees' listings on their websites;

« controlling significant inventory and agent referrals, tying referrals to use of their products, and/or engaging in preferential or exclusionary practices to favor or disfavor other
industry participants;

* leveraging their position to compel the use of their platforms exclusively, which may include requiring disclosure of competitively sensitive information;
* aggregating consumer data from their listing sites and ancillary services for competitive advantage;

« establishing oppressive contract terms, including with respect to data sharing requirements;

« disintermediating our relationship with affiliated franchisees and independent sales agents; and/or

« disintermediating the relationship between the sales agent and the buyers and sellers of homes, including through the promotion of products or services designed to replace the
role of the sales agent in both buy side and sell side transactions.
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Such tactics could further increase pressures on the profitability of our company owned and franchised brokerages and affiliated independent sales agents, reduce our market
share, reduce our franchisor service revenue and dilute our relationships with franchisees, independent sales agents and consumers and our franchisees' franchisees' relationships
with affiliated independent sales agents and consumers.

Our financial results are affected by the operating results of our franchisees.

Franchise Group receives revenue in the form of royalties, which are based on a percentage of gross commission income earned by our franchisees. Accordingly, the financial
results of Franchise Group are dependent upon the operational and financial success of our franchisees, in particular with respect to our largest franchisees. If industry trends or
economic conditions worsen or do not improve or if one or more of our top performing franchisees become less competitive or leave our franchise system, Franchise Group's
financial results may worsen and our royalty revenues may decline, which could have a material adverse effect on our revenues and profitability. In addition, from time to time, we
have had to increase our bad debt and note reserves, including with respect to the conversion notes or other note-backed funding we extend to eligible franchisees, which are
forgiven ratably generally over the term of the franchise agreement upon satisfaction of certain revenue performance-based thresholds. We may also have to terminate franchisees
due to non-payment. Moreover, the ownership model for some larger franchisees has shifted to control by private investor groups that are more likely to have a higher proportion of
debt and may have different priorities than historic franchisee owners, which increases franchisee liquidity, termination and non-renewal risks and the risk that we may have to
impair some or all of the conversion notes we have extended or may extend to these franchisees, which could materially adversely affect our financial results.
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Consolidation among our top 250 franchisees puts pressure on our ability to renew or negotiate franchise agreements with favorable terms, which has had, and may
cause continue to have, an adverse impact on our royalty revenue to grow at a slower pace than homesale transaction volume. revenue.

A significant majority of revenue at Franchise Group is generated from our top 250 franchisees, which have grown faster than our other franchisees through organic growth and
market consolidation in recent years. The growing concentration in our top 250 franchisees puts pressure on our ability to renew or negotiate franchise agreements with favorable
terms, including with respect to contractual royalty rates, sales incentives and covered geographies. In addition, such concentration increases risks related to the financial health of
our franchisees as well as with respect to franchisee non-renewal or termination. Operational or liquidity issues that cause any of the largest franchisees to reduce or delay royalty
payments or result in notes we have advanced to such franchisee to become impaired can have a significant adverse impact on the applicable brand as well as our business results.
If the amount of gross commission income generated by our top 250 franchisees continues to grow at a quicker pace relative to our other franchisees, we would expect to continue
to experience pressure on our royalty revenue which we would expect to continue to increase, but at a slower pace than homesale transaction volume due to increased volume
incentives, lower negotiated rates, and other incentives earned by such franchisees, all of which directly impact our royalty revenue.

Negligence or intentional actions of our franchisees and their independent sales agents could harm our business.

Our franchisees (other (other than our company owned brokerages) are independent business operators and we do not exercise control over their day-to-day operations. Our
franchisees may not successfully operate a real estate brokerage business in a manner consistent with industry standards or may not affiliate with effective independent sales
agents or employees. If our franchisees or their independent sales agents were to engage in negligent or intentional misconduct or provide diminished quality of service to
customers, our image and reputation may suffer materially, which could adversely affect our results of operations. Negligent or improper actions involving our franchisees or master
franchisees, including regarding their relationships with independent sales agents, clients and employees, have led, and may in the future also lead to direct claims against us based
on theories of vicarious liability, negligence, joint operations and joint employer liability which, if determined adversely, could increase costs, negatively impact the business
prospects of our franchisees and subject us to incremental liability for their actions.

Additionally, franchisees and their independent sales agents (including those handling properties for our relocation operations) operations) may engage or be accused of engaging in
unlawful or tortious acts or failing to make necessary disclosures under federal and state law. Such acts or the accusation of such acts could harm our brands' image, reputation and
goodwill or compromise our relocation operations' relationships with clients. In addition, for certain types of claims, such as claims under antitrust laws, the sales of our franchisees
are included in the calculation of liability and can materially increase the magnitude of the potential liability we may face in such actions.
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Negligence or intentional actions of independent sales agents engaged by our company owned brokerages could materially and adversely affect our reputation and
subject us to liability.

Our company-owned brokerage operations rely on the performance of independent sales agents. If the independent sales agents were to provide lower quality services to our
customers or engage in negligent or intentional misconduct, our image and reputation could be materially adversely affected. In addition, we could also be subject to litigation and
regulatory claims arising out of their performance of brokerage or ancillary services, which if adversely determined, could materially and adversely affect us.

We do not own two of our brands and difficulties in the business or changes in the licensing strategy of, or disagreements or complications in our relationship with, the
brand owners could disrupt our business and/or negatively reflect on the brand and the brand value.

The Sotheby's International Realtye and Better Homes and Gardense Real Estate brands are owned by the companies that founded these brands. Under separate long-term license
agreements, we are the exclusive party licensed to run brokerage services in residential real estate under those brands, whether through our franchisees or our company owned
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operations. Our future operations and performance with respect to these brands requires the successful protection of those brands. Any disagreements or complications in our
relationship with, or difficulties in the business or changes in the licensing strategy of,the brand owners could disrupt our business and/or negatively reflect on the brand and the
brand value. For additional information see "ltem 1.—Business—Business—Franchise Group—Group—Intellectual Property".

A reduction
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Continued reductions in the global spending on relocation services including the amount that employers are willing to allocate for employee relocation, as well as or a
cessation or reduction in the volume of business generated from multiple significant relocation clients, or athe loss of our largest real estate benefit program client
could adversely affect our revenues and profitability.

Many of the general residential housing trends impacting our businesses that derive revenue from homesales also impact our relocation services business. Additionally, global
corporate spending on relocation services has continued to shift to lower cost relocation benefits as corporate clients engage in cost reduction initiatives and/or restructuring
programs, benefits. Even if general residential housing trends begin to improve, spending on relocation services may not return to former levels, which would negatively impact the
revenue and employment relocation trends shift, including an increasing trend of flat rate moving allowances. As a result of a shift in the mix of services and number of services
being delivered per move as well as volume declines, our relocation operations have been subject to an increasingly competitive pricing environment and lower average revenue per
relocation, which negatively impacts the operating results of our relocation operations. In addition, the greater acceptance of remote work arrangements and shifts toward flat rate
moving allowances could negatively impact relocation volumes.operations.

Contracts with our real estate benefit program clients and relocation clients are generally terminable at any time at the option of the client, do not require such client to maintain any
level of business with us and are non-exclusive. non-exclusive. Our real estate benefit program revenues are highly concentrated. If our largest real estate benefit program client or
multiple significant relocation clients cease ceased or reduce materially reduced volume under their contracts contract with us, whether as a result of market shifts, public
controversies which negatively impact such clients, or otherwise, our revenues revenue (including downstream revenue at Franchise, Owned Brokerage and Title Groups) and
profitability have been and may in the future be materially adversely affected.

Cybersecurity incidents could disrupt business operations and result in the loss of critical and confidential information or litigation or claims arising from such
incidents, any of which could have a material adverse effect on our reputation and results of operations.

We face growing risks and costs related to cybersecurity threats to our operations, our data and customer, franchisee, employee and independent sales agent data, including but not
limited to:

« the failure or significant disruption of our operations from various causes, including human error, computer malware, ransomware, insecure software, zero-day threats, threats to
or disruption of joint venture partners or of third-party vendors who provide critical services, or other events related to our critical information technologies and systems;

« the increasing level and sophistication of cybersecurity attacks, including distributed denial of service attacks, data theft, fraud or malicious or negligent acts on the part of
trusted insiders, social engineering, or other unlawful tactics aimed at compromising the systems and data of our businesses, officers, employees, franchisees and company
owned brokerage independent sales agents and their customers (including via systems not directly controlled by us, such as those maintained by our franchisees, affiliated
independent sales agents, joint venture partners and third party service providers, including our third-party relocation service providers); and
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« the reputational, business continuity and financial risks associated with a loss of data or material data breach (including unauthorized access to, or destruction or corruption of,
our proprietary business information or personal information of our customers, employees and independent sales agents), the transmission of computer malware, cyberattacks,
or the diversion of homesale transaction closing funds.

In the ordinary course of our business, we and our third-party service providers, our franchisee and company owned brokerage independent sales agents and our relocation
operations collect, store and transmit sensitive data, including our proprietary business information and intellectual property and that of our clients as well as personal information,
sensitive financial information and other confidential information of our employees, customers and the customers of our franchisee and company owned brokerage sales agents.

Third parties, including vendors or suppliers that provide essential services for our global operations, could also be a source of security risk to us if they experience a failure of their
own security systems and infrastructure. We increasingly rely on third-party data processing, storage providers, and critical infrastructure services, including but not limited to cloud
solution providers. The secure processing, maintenance and transmission of this information is critical to our operations and with respect to information collected and stored by our
third-party service providers, we are reliant upon their security procedures, which may not be as robust substantial as our own procedures. A breach or attack affecting one of our
third-party service providers or partners could harm our business even if we do not control the service that is attacked.

Moreover, the real estate industry is actively targeted by cyber-attacker attempts to conduct electronic fraudulent activity directed at participants in real estate services transactions.
These attacks, when successful, can result in fraud, including wire fraud related to the diversion of home sale transaction funds, or other harm, which could result in significant
claims and reputational damage to us, our brands, franchisees, and independent sales agents and could also result in material increases in our operational costs. Further, these
threats to our business may be wholly or partially beyond our control as our franchisees as well as our customers, franchisee and company owned brokerage independent sales
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agents and their customers, joint venture partners and third-party service providers may use e-mail, computers, smartphones and other devices and systems that are outside of our
security control environment. In addition, real estate transactions involve the transmission of funds by the buyers and sellers of real estate, and consumers or other service providers
selected by the
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consumer may be the subject of direct cyber-attacks that result in the fraudulent diversion of funds, notwithstanding efforts we have taken to educate consumers with respect to
these risks.

Cybersecurity incidents, depending on their nature and scope, could result in, among other things, the misappropriation, destruction, corruption or unavailability of critical systems,
data and confidential or proprietary information (our own or that of third parties, including personal information and financial information) and the disruption of business operations.
The potential consequences of a material cybersecurity incident include regulatory violations of applicable U.S. and international privacy and other laws, reputational damage, loss
of market value, litigation with third parties (which could result in our exposure to material civil or criminal liability), diminution in the value of the services we provide to our
customers, and increased cybersecurity protection and remediation costs (that may include liability for stolen assets or information), which in turn could have a material adverse
effect on our competitiveness and results of operations.

Our security systems and IT infrastructure may not adequately protect against all potential security breaches, cyber-attacks, or other unauthorized access to personal information,
including ransomware incidents. We, our third-party service providers, franchisees, franchisee and company owned brokerage independent sales agents, and joint venture partners
have experienced and expect to continue to experience these types of threats and incidents. Cyberattacks have led and will likely continue to lead to increased costs to us with
respect to preventing, investigating, mitigating, insuring against and remediating these incidents and risks, as well as any related attempted or actual fraud. Our corporate errors and
omissions and cybersecurity breach insurance, or that of applicable third parties, may be insufficient to compensate us for losses that may occur.

Moreover, we are required to comply with growing laws and regulations both in the United States and in other countries where we do business that regulate cybersecurity, privacy
and related matters. With an increased percentage of our business occurring virtually, there is an increased risk of a potential violation of these expanding laws and regulations. Any
significant violations of such laws and regulations could result in the loss of new or existing business, litigation, regulatory investigations, the payment of fines and/or penalties
(which may not be covered by cybersecurity breach insurance) and damage to our reputation. Any of the foregoing could have a material adverse effect on our business, financial
condition, and results of operations.
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The failure of third-party vendors or partners could result in harm to our reputation and have a material adverse effect on our business and results of
operations.operations.

We engage with third-party vendors and partners in a variety of ways, ranging from strategic collaborations and joint ventures and product development to running key internal
operational processes and critical client systems. In many instances, these third parties are in direct contact with our customers, independent sales agents and franchisees in order
to deliver services on our behalf or to fulfill their role in the applicable collaboration. In some instances, these third parties may be in possession of personal information of our
customers or employees. In other instances, these third parties may play a critical role in developing products and services central to our business strategy. For example, we have
partnered with a strategic third party to provide our product suite to affiliated agents, brokerages and franchisees, and these products form an important part of our value proposition
to such parties. In addition, we have engaged with another strategic third-party partner on key software development projects and have other strategic projects in place with other
third parties. Our third-party vendors and partners may encounter difficulties in the provision of required deliverables or may fail to provide us with timely services, which may delay
our projects, and also may make decisions that may harm us or that are contrary to our best interests, including by pursuing opportunities outside of the applicable Company project
or program, to the detriment of such project or program.

If our third-party partners or vendors vendors were to fail to perform as we expect, fail to appropriately manage risks, provide diminished or delayed services to our customers,
experience operational or liquidity concerns (whether related to market downturns or other factors), or face cybersecurity breaches of their information technology systems, or if we
fail to adequately monitor their performance, our operations and reputation could be materially adversely affected, in particular with respect to any such failures related to the
provision or development of key products. Depending on the function involved, vendor or third-party application failure or error may lead to increased costs, business disruption,
distraction to management, processing inefficiencies, inefficiencies, the loss of or damage to intellectual property or sensitive data through security breaches or otherwise, effects on
financial reporting, loss of customers, damage to our reputation, or litigation, regulatory claims and/or remediation costs (including claims based on theories of breach of contract,
vicarious liability, negligence or failure to comply with laws and regulations). Third-party vendors and partners may also fail to maintain or keep adequate levels of insurance, which
could result in a loss to us or expose us to litigation. In addition, although we have a Vendor Code of Conduct, we may be subject to the consequences of fraud, bribery, or
misconduct by employees of our vendors, which could result in significant financial or reputational harm. The actions of our third-party vendors and unaffiliated third-party
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developers are beyond our control. We face the same risks with respect to subcontractors that might be engaged by our third-party vendors and partners.
We are reliant upon information technology to operate our business and maintain our competitiveness.

Our ability to leverage our technology and data scale is critical to our long-term strategy. Our business, including our ability to attract employees and independent sales agents,
increasingly depends upon the use of sophisticated information technologies and systems, including technology and systems (cloud solutions, mobile and otherwise) utilized for
communications, marketing, productivity tools, training, lead generation, records of transactions, business records (employment, accounting, tax, etc.), procurement, call center
operations and administrative systems. The operation of these technologies and systems is dependent upon third-party technologies, systems and services for which there are no
assurances of continued or uninterrupted availability and support by the applicable third-party vendors on commercially reasonable terms. We also cannot assure that we will be
able to continue to effectively operate and maintain our information technologies and systems. In addition, our information technologies and systems are expected to require
refinements and enhancements on an ongoing basis, and we expect that advanced new technologies and systems will continue to be introduced. We may not be able to obtain such
new technologies and systems, or to replace or introduce new technologies and systems as quickly as our competitors or in a cost-effective manner. Also, we may not achieve the
benefits anticipated or required from any new technology or system, and we may not be able to devote financial resources to new technologies and systems in the future.

We may not be successful in our artificial intelligence initiatives, which could adversely affect our business and operating results.

In an effort to increase efficiency, improve quality, improve agent and customer experience and decrease risk, we are utilizing innovative technologies, processes and techniques,
including Al, in internal business processes and in our products and services.

Our future success depends, in part, on our ability to develop products and services that anticipate and respond effectively to the threat and opportunity presented by developments
in technology, including technologies based on Al,
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machine learning, generative Al and large language models. If we are unable to effectively utilize these technologies in our products and services, it could adversely affect our value
proposition to affiliated agents and franchisees, the productivity of independent sales agents, our appeal to consumers, or our ability to capture increased economics associated with
homesale transactions, which in turn could adversely affect our competitive position, business, financial condition and results of operations.

We must also develop and implement technology solutions and technical expertise among our employees that anticipate and keep pace with rapid and continuing changes in
technology, industry standards, applicable law, client preferences and internal control standards. We may not be successful in anticipating or responding to these developments on a
timely and cost-effective basis, which could negatively impact our cost saving initiatives, including streamlining and modernizing our business. Failure to improve the efficiency and
effectiveness of our cost structure could have a material adverse effect on our competitive position (including with respect to the recruitment and retention of production productive
independent sales agents and franchisees), business, financial condition, results of operations and cash flows.

Finally, Al technologies are complex and rapidly evolving, and we face an evolving regulatory landscape. These initiatives may result in new or enhanced governmental or regulatory
scrutiny, litigation, ethical concerns, industry self-regulation standards or other complications, including those associated with potential defects in the design and development of the
technologies used to automate processes; misapplication of technologies; the reliance on data, rules or assumptions that may prove inadequate; information security vulnerabilities;
and failure to meet customer expectations, among others. Moreover, Al may give rise to litigation risk, including potential bias, intellectual property or privacy liability. Similar risks
arise in connection with the use of Al by our third-party vendors or partners. Any of these factors may cause us to experience brand or reputational harm, competitive harm, legal
liability, new or enhanced governmental or regulatory scrutiny, and to incur additional costs to resolve such issues.

We may not realize the expected benefits from our existing or future joint ventures or strategic partnerships.

We have entered into several important strategic joint ventures with third party partners. In some of these joint ventures, such as Guaranteed Rate Affinity and our Title Insurance
Underwriter Joint Venture, we hold a minority stake and, while we have certain governance rights, we do not have a controlling financial or operating interest.interest.

There are inherent risks to joint ventures, including execution risks that could arise if our strategic priorities do not align with those of our partners. There There can be no assurance
that such ventures (or products offered by such ventures) will be
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successful or will operate as intended. intended. Our current or future joint venture partners may make decisions which may harm the joint venture or are contrary to our best
interests, including by pursuing opportunities outside of the joint venture. Our joint ventures generally are not exclusive and our joint venture partners could expand existing
relationships with competitors or pursue relationships with other competitors to our detriment.

Additionally, even when we hold a minority interest in a joint venture, improper actions by the joint venture or our joint venture partners may also lead to direct claims against us
based on theories of vicarious liability, negligence, joint operations and joint employer liability, which, if determined adversely, could increase costs, negatively impact our reputation
and subject us to liability for their actions.
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Each of our existing joint ventures faces risks specific specific to their business as well, including regulatory changes, litigation consumer trends and preferences and other market
conditions. For example, our mortgage origination joint venture has been materially adversely affected by increases in high mortgage interest rates, high levels of competition,
decreases in operating margins and lower gain-on-sale margins.

In addition, our joint ventures or our joint venture partners could face operational or liquidity risks due to market downturns or other factors such as litigation or regulatory legal
investigations that may arise. Any of the foregoing could have an adverse impact, which may be material, on our earnings and dividends from the applicable joint venture or our
results of operations.operations.

Failure to successfully complete or integrate acquisitions and joint ventures into our existing operations, or to complete or effectively manage divestitures or
refranchisings, could adversely affect our business, financial condition or results of operations.

We regularly review our portfolio of businesses and evaluate potential acquisitions, joint ventures, divestitures, refranchisings and other strategic transactions. Potential issues
associated with these activities could include, among other things: our ability to complete or effectively manage such transactions on terms commercially favorable to us or at all; our
ability to realize the full extent of the expected returns, benefits, cost savings or synergies as a result of a transaction, within
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the anticipated time frame, or at all; and diversion of management’s attention from day-to-day operations. In addition, the success of any future acquisition strategy we may pursue
will depend upon our ability to fund such acquisitions given our total outstanding indebtedness, find suitable acquisition candidates on favorable terms and for target companies to
find our acquisition proposals more favorable than those made by other competitors. If an acquisition or majority-held joint venture is not successfully completed or integrated into
our existing operations (including our internal controls and compliance environment), or if a divestiture or refranchising is not successfully completed or managed or does not result
in the benefits or cost savings we expect, our business, financial condition or results of operations may be adversely affected.

Risks Related to Our Indebtedness
Our liquidity has been, and is expected to continue to be, negatively impacted by the substantial interest expense on our debt obligations.

We are significantly encumbered by our debt obligations. As of December 31, 2023 December 31, 2024, our total debt, excluding our securitization obligations, was $2,567

million $2,540 million (without giving effect to outstanding letters of credit). As a result, a substantial portion of our cash flows from operations must be dedicated to the payment of
interest on our indebtedness and mandatory debt amortization and is therefore not available for other purposes, including our operations, capital expenditures, technology,
discretionary principal debt repayment or open market debt repurchases, share repurchases, dividends or future business opportunities. Our liquidity position has been, and is
expected to continue to be, negatively impacted by the substantial interest expense on our debt obligations. In addition, a portion of our interest expense arises from variable interest
rate debt, and such expenses may significantly increase if interest rates increase. Risks associated with our debt obligations are heightened during industry downturns or broader
recessions that decrease our revenues, earnings and cash flows from operations.

Our significant indebtedness and interest obligations could prevent us from meeting our obligations under our debt instruments and could adversely affect our ability
to fund our operations, invest in our business or pursue growth opportunities, react to changes in the economy or our industry, or incur additional borrowings under
our existing facilities.

Our leverage could have important consequences, including the following:

* itcould cause us to be unable to comply with the senior secured leverage ratio covenant under our Senior Secured Credit Facility and Term Loan A Facility;
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« it could cause us to be unable to meet our debt service requirements under our debt agreements or meet our other financial obligations;

« it may limit our ability to incur additional borrowings under our existing facilities, including our Revolving Credit Facility, to refinance or restructure our indebtedness, or to obtain
additional debt or equity financing for working capital, capital expenditures, business development, debt service requirements, acquisitions or general corporate or other
purposes;

« it may limit our ability to adjust to changing market conditions and place us at a competitive disadvantage compared to our competitors that have no or less debt;

« it may cause a downgrade of our debt and long-term corporate ratings;

« it may limit our ability to repurchase shares or declare dividends;

« it may limit our ability to attract acquisition candidates or to complete future acquisitions;

* it may cause us to be more vulnerable to periods of negative or slow growth growth in the general economy or in our business, or may cause us to be unable to invest in
strategic initiatives that are important to our growth; and

e it may limit our ability to motivate, attract and retain key personnel.
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A material decline in our ability to generate EBITDA calculated on a Pro Forma Basis, as defined in the Senior Secured Credit Agreement governing the Senior Secured Credit
Facility, could result in our failure to comply with the senior secured leverage ratio covenant under our Senior Secured Credit Facility (including the Revolving Credit Facility) and
Term Loan A Facility,, which would result in an event of default if we fail to remedy or avoid a default as permitted under the applicable debt arrangement.

Our debt risk may also be increased as a result of competitive pressures or changes to industry structure changes rules or practices that reduce margins and free cash flow. If our
EBITDA calculated on a Pro Forma Basis were to decline and/or we were to incur additional first lien senior secured debt (including borrowings under the Revolving Credit Facility),
our ability to borrow the
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full capacity under the Revolving Credit Facility (without refinancing secured debt into unsecured debt) could be limited as we must maintain compliance with the senior secured
leverage ratio under the Senior Secured Credit Agreement. Any inability to borrow sufficient funds to operate our business could have a material adverse impact on our business,
results of operations and liquidity.

Restrictive covenants under our Senior Secured Credit Facility Term Loan A Facility, and indentures governing the Unsecured Notes and 7.00% Senior Secured Second
Lien Notes may limit the manner in which we operate.

Our Senior Secured Credit Facility, Term Loan A Facility and the indentures governing the Unsecured Notes and 7.00% Senior Secured Second Lien Notes contain, and any future
indebtedness we may incur may contain, various negative covenants that restrict our ability to, among other things:

* incur or guarantee additional indebtedness, or issue disqualified stock or preferred stock;
« pay dividends or make distributions to our stockholders;

« repurchase or redeem capital stock;

« make loans, investments or acquisitions;

e receive dividends or other payment from certain of our subsidiaries;

« enter into transactions with affiliates;

« create liens;

* merge or consolidate with other companies or transfer all or substantially all of our assets;
« transfer or sell assets, including capital stock of subsidiaries; and

* prepay, redeem or repurchase certain indebtedness.

As a result of these covenants, we are limited in the manner in which we conduct our business and we may be unable to engage in favorable business activities or finance future

operations or capital needs.

An event of default under our Senior Secured Credit Facility the Term Loan A Facility or the indentures indentures governing our other material indebtedness would
adversely affect our operations and our ability to satisfy obligations under our indebtedness.

If we are unable to comply with the senior secured leverage ratio covenant under the Senior Secured Credit Facility or Term Loan A Facility due to a material decline in our ability to
generate EBITDA calculated on a Pro Forma Basis (as defined in the Senior Secured Credit Agreement) or otherwise or if we are unable to comply with other restrictive covenants
under those agreements or the indentures
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indentures governing our Unsecured Notes and 7.00% Senior Secured Second Lien Notes and we fail to remedy or avoid a default as permitted under the applicable debt
arrangement, there would be an "event of default" under such arrangement.

Other events of default include, without limitation, nonpayment of principal or interest, material misrepresentations, insolvency, bankruptcy, certain material judgments, change of
control, and cross-events of default on material indebtedness as well as, under the Senior Secured Credit Facility, and Term Loan A Facility, failure to obtain an unqualified audit
opinion by 90 days after the end of any fiscal year. Upon the occurrence of any event of default under the Senior Secured Credit Facility and Term Loan A Facility, the lenders:

< will not be required to lend any additional amounts to us;
e could elect to declare all borrowings outstanding, together with accrued interest and fees, to be immediately due and payable;
« could require us to apply all of our available cash to repay these borrowings; or

« could prevent us from making payments on the Unsecured Notes, any of which could result in an event of default under the indentures governing such notes or our Apple Ridge
Funding LLC securitization program.
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If we were unable to repay the amounts outstanding under our Senior Secured Credit Facility, or Term Loan A Facility, the lenders and holders of such debt could could proceed
against the collateral granted to secure those debt arrangements. We have pledged a significant portion of our assets as collateral to secure such indebtedness. If the lenders under
those debt arrangements accelerate the repayment of borrowings, we may not have sufficient assets to repay the Senior Secured Credit Facility or Term Loan A Facility and our
other indebtedness or be able to borrow sufficient funds to refinance or restructure such indebtedness. Upon the occurrence of an event of default under the indentures governing
our Unsecured Notes, the

41

trustee or holders of 25% of the outstanding applicable notes could elect to declare the principal of, premium, if any, and accrued but unpaid interest on such notes to be due and
payable. Any of the foregoing would have a material adverse effect on our business, financial condition and results of operations.

We have substantial indebtedness that will mature (or may spring forward) in 2026 and we may not be able to refinance or restructure any such debt on terms as
favorable as those of currently outstanding debt, or at all.

At December 31, 2024, we had $403 million of outstanding indebtedness that will mature in 2026 (excluding our securitization obligations) and an additional $490 million of
outstanding indebtedness under the Revolving Credit Facility due in 2027, which may be subject to earlier springing maturity in 2026.

We consistently evaluate potential refinancing and financing transactions with respect to our debt, including restructuring our debt or repaying or refinancing certain tranches of our
indebtedness and extending maturities, among other potential alternatives. There can be no assurance as to which, if any, of these alternatives we may pursue as the choice of any
alternative will depend upon numerous factors such as market conditions, our financial performance and the limitations and 'most favored nation' provisions applicable to such
transactions under our existing financing agreements and the consents we may need to obtain under the relevant documents. The high-yield market may not be accessible to
companies with our debt profile, and such or other financing alternatives may not be available to us on commercially reasonable terms, terms that are acceptable to us, or at all. Any
future indebtedness may impose various additional restrictions and covenants on us which could limit our ability to respond to market conditions, to make capital investments or to
take advantage of business opportunities. Refinancing or restructuring debt at a higher cost would affect our operating results. We could also issue public or private placements of
our common stock or preferred stock or convertible notes, any of which could, among other things, dilute our current stockholders and materially and adversely affect the market
price of our common stock.

The exchangeable note hedge and warrant transactions may affect the value of our common stock.

Concurrent with the offering of the Exchangeable Senior Notes, we entered into exchangeable note hedge transactions and warrant transactions with certain counterparties (the
"Option Counterparties”). The exchangeable note hedge transactions are expected generally to reduce the potential dilution upon exchange of the notes and/or offset any cash
payments we are required to make in excess of the principal amount of exchanged notes, as the case may be. However, the warrant transactions could separately have a dilutive
effect on our common stock to the extent that the market price per share of common stock exceeds the strike price of the warrants.

The Option Counterparties or their respective affiliates may modify their hedge positions by entering into or unwinding various derivatives with respect to our common stock and/or
purchasing or selling the common stock or other securities of ours in secondary market transactions prior to the maturity of the Exchangeable Senior Notes (and are likely to do so
during any observation period related to an exchange of the notes). This activity could cause or avoid an increase or a decrease in the market price of our common stock.

37

We are subject to counterparty risk with respect to the exchangeable note hedge transactions.

The Option Counterparties are financial institutions or affiliates of financial institutions, and we are subject to the risk that one or more of such Option Counterparties may default
under the exchangeable note hedge transactions. Our exposure to the credit risk of the Option Counterparties is not secured by any collateral. If any Option Counterparty becomes
subject to insolvency proceedings, we will become an unsecured creditor in those proceedings with a claim equal to our exposure at that time under the exchangeable note hedge
transaction. Our exposure will depend on many factors but, generally, the increase in our exposure will be correlated to the increase in our common stock market price and in the
volatility of the market price of our common stock. In addition, upon a default by the Option Counterparty, we may suffer adverse tax consequences and dilution with respect to our
common stock. We can provide no assurance as to the financial stability or viability of any Option Counterparty.

We have substantial indebtedness and we may not be able to refinance or restructure any such debt on terms as favorable as those of currently outstanding debt, or at
all.

We consistently evaluate potential refinancing and financing transactions with respect to our debt, including restructuring our debt or repaying or refinancing certain tranches of
our indebtedness and extending maturities, among other potential alternatives. There can be no assurance as to which, if any, of these alternatives we may pursue as the choice of
any alternative will depend upon numerous factors such as market conditions, our financial performance and the limitations and 'most favored nation' provisions applicable to such
transactions under our existing financing agreements and the consents we may need to obtain under the relevant documents. The high-yield market may not be accessible to
companies with our debt profile, and such or other financing alternatives may not be available to us on commercially reasonable terms, terms that are acceptable to us, or at all. Any
future indebtedness may impose various additional restrictions and covenants on us which could limit our ability to respond to market conditions, to make capital investments or to
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take advantage of business opportunities. Refinancing or restructuring debt at a higher cost would affect our operating results. We could also issue public or private placements of
our common stock or preferred stock or convertible notes, any of which could, among other things, dilute our current stockholders and materially and adversely affect the market
price of our common stock.

A downgrade, suspension or withdrawal of the rating assigned by a rating agency to us or our indebtedness could make it more difficult for us to refinance or
restructure our debt or obtain additional debt financing in the future.

Our indebtedness has been rated by nationally recognized rating agencies and may in the future be rated by additional rating agencies. We cannot assure you that any rating
assigned to us or our indebtedness will remain for any given period of time or that a rating will not be lowered or withdrawn entirely by a rating agency if, in that rating agency’s
judgment, circumstances relating to the basis of the rating, such as adverse changes in our business, so warrant. Any downgrade (including downgrades in 2023), suspension or
withdrawal of a rating by a rating agency (or any anticipated downgrade, suspension or withdrawal) as well as any actual or anticipated placement on negative outlook by a rating
agency could make it more difficult or more expensive for us to refinance or restructure our debt or obtain additional debt financing in the future.
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Variable rate indebtedness subjects us to interest rate risk, which could cause our debt service obligations to increase.

At December 31, 2023December 31, 2024, $491 million $490 million of our borrowings under our Revolving Credit Facility and Term Loan A Facility was at variable rates of interest
thereby exposing us to interest rate risk. If interest rates increase, our debt service obligations on the variable rate indebtedness would increase even if the amount borrowed
remained the same, and our net income would decrease.

We may be unable to continue to securitize certain of the relocation assets of Cartus, which may adversely impact our liquidity.

At December 31, 2023December 31, 2024, $115 million $140 million of securitization obligations were outstanding through special purpose entities monetizing certain assets of
Cartus under one lending facility. We have provided a performance guaranty which guarantees the obligations of Cartus and its subsidiaries, as originator and servicer under the
Apple Ridge securitization program. Our significant debt obligations may limit our ability to incur additional borrowings under our existing securitization facilities. The securitization
markets have experienced, and may again experience, significant disruptions, which may have the effect of increasing our cost of funding or reducing our access to these markets in
the future.

In addition, the Apple Ridge securitization facility contains terms which if triggered may result in a termination or limitation of new or existing funding under the facility and/or may
result in a requirement that all collections on the assets be used to pay down the amounts outstanding under such facility. If securitization financing is not available to us for any
reason, we could be required to borrow under the Revolving Credit Facility, which would adversely impact our liquidity, or we may be required to find additional sources of funding
which may be on less favorable terms or may not be available at all.

Regulatory and Legal Risks

Adverse developments or resolutions in litigation filed against us or against affiliated agents, franchisees or our joint ventures, may materially harm our business,
results of operations and financial condition.

As described in Note 15, "Commitments and Contingencies—Litigation" to our Consolidated Financial Statements included elsewhere in this Annual Report ("Note 15"), we are a
party to material litigation (including certified and putative class actions) in the areas of antitrust and TCPA. While we have received the final court approval of a nationwide
settlement of sell-side antitrust class action litigation it has been appealed by several parties. Our settlement agreement with respect to our TCPA litigation remains subject to
preliminary and worker classification. final approval of the court. In addition, the buy-side antitrust case filed against us remains outstanding as do other antitrust cases. We cannot
provide any assurances that results in this litigation or other litigation in which we are or may be named will not have a material adverse effect on our business, results of operations
or financial condition, either individually or in the aggregate.
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Litigation and other disputes are inherently unpredictable and subject to substantial uncertainties, unfavorable developments and resolutions could occur and even uncertainties.
Even cases brought by us can involve counterclaims asserted against us and even in matters in which we are not a named party, regulatory investigations and other litigation can
have significant implications for us, particularly to the extent that changes in industry rules and practices can directly impact us. In addition, litigation and other legal matters,
including class action lawsuits, multi-party litigation and regulatory proceedings challenging practices that have broad impact, can be costly to defend and, depending on the class
size and claims, could be costly to settle.

Insurance coverage may be unavailable for certain types of claims (including antitrust and TCPA litigation) and even where available, insurance carriers may dispute coverage for
various reasons (including the cost of defense). Additionally, there is a deductible for each such case and such insurance may not be sufficient to cover the losses the Company
incurs.

Likewise, we cannot predict with certainty the cost of defense, the cost of prosecution, insurance coverage or the ultimate outcome of other litigation and proceedings that have
been or may be filed by or against us or against affiliated independent sales agents or franchisees or our joint ventures, and adverse developments and outcomes may materially
harm our business and financial condition. Such litigation and other proceedings may include, but are not limited to:
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¢ antitrust and anti-competition claims;
* TCPA claims;
« claims alleging violations of RESPA, state consumer fraud statutes, federal consumer protection statutes or other state real estate law violations;

« employment law claims, including claims challenging the classification of independent sales agents as independent contractors as well as joint employer, wage and hour
claims, retaliation claims and claims regarding non-competition, non-solicitation and restrictive covenants;

« information security claims, including claims under new and emerging data privacy laws related to, the protection types of customer, employee or third-party information;
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« cyber-crime claims, including claims related to the diversion of homesale transaction closing funds;

« vicarious or joint liability claims based upon the conduct of individuals or entities traditionally outside of our control, including franchisees and independent sales
agents, matters described under joint employer claims or other theories of actual or apparent agency;

« claims by current or former franchisees that franchise agreements were breached, including improper terminations;

« claims generally against the company owned brokerage operations for negligence, misrepresentation or breach of fiduciary duty in connection with the performance of real
estate brokerage or other professional services as well as other brokerage claims associated with listing information and property history;

« claims related to intellectual property or copyright law, including infringement actions alleging improper use of copyrighted photographs on websites or in marketing materials
without consent of the copyright holder or claims challenging our trademarks;

« claims concerning breach of obligations to make websites and other services accessible for consumers with disabilities;

« claims against the title agent contending that the agent knew or should have known that a transaction was fraudulent or that the agent was negligent in addressing title
defects or conducting settlement;

« claims related to disclosure or securities law violations as well as derivative suits; and

« fraud, defalcation or misconduct claims.

As further described in Note 15, Anywhere and other industry participants are also currently named in class actions and other legal actions that challenge residential real estate
industry rules and practices for seller payment of buyer-broker commissions. While we have entered into, and received preliminary court approval of, a nationwide settlement of sell-
side antitrust class action litigation, there can be no assurance we will receive final approval of such settlement. In addition, the buy-side antitrust case filed against us remains
outstanding and there can be no assurance we will reach a satisfactory outcome or settlement in that action. 15.

Adverse decisions in litigation or regulatory actions against companies unrelated to us or the real estate industry at large could impact our business practices and
those of our franchisees in a manner that adversely impacts our financial condition and results of operations.

In general, we and other industry participants have seen an overall increase in significant litigation and regulatory scrutiny, and adverse outcomes and injunctive relief against
industry participants, including industry associations and trade groups, could have a material adverse impact on us. Litigation, investigations, claims and regulatory proceedings
against other participants in the residential real estate or relocation industry may impact the Company and its affiliated franchisees when the rulings or settlements in those cases
cover practices common to the broader industry or business community and may generate litigation or investigations for the Company. Examples may include RESPA, worker
classification, or antitrust and anti-competition claims, among others. For example, as further described in Note 15, we have entered into a nationwide settlement in under the
Burnett antitrust class action litigation (which settlement remains subject NAR Settlement, NAR agreed to final court approval). While that action is currently stayed with respect to
Anywhere, judgment was entered against the non-settling defendants on November 1, 2023, certain practice changes including those discussed under "ltem 7.—Management's
Discussion and in addition to the significant monetary damages awarded to the plaintiffs from the non-settling defendants (including several corporate defendants Analysis—Current
Business and NAR), the judge may also order injunctive relief that is broader than the Anywhere Settlement, but which could adversely affect Anywhere to the extent the broader
injunctive relief prohibits, restricts or alters existing industry policies, practices or conduct. There are also many other pending actions challenging the same practices, the outcomes
of which could also adversely affect the manner in which the industry functions. Industry Trends". Similarly, the Company may be impacted by litigation and other claims against
companies in other industries, including litigation involving worker classification. To the extent plaintiffs are successful in these types of litigation matters, and we or our franchisees
cannot distinguish our or their practices (or our industry’s practices), we and our franchisees could face significant liability and could be required to modify certain business
relationships and/or practices, either of which could materially and adversely impact our financial condition and results of operations.

Industry structure changes Changes to industry rules or practices that prohibit, restrict or adversely alter policies, practices, rules or regulations governing the
functioning of the residential real estate market could materially adversely affect our operations and financial results.

As described more fully below and "Item 1.—Business—Government and Other Regulations”, we operate in a highly regulated industry. In addition, from time to time, certain
industry practices have come changed for a variety of reasons and may continue to evolve. For example, NAR recently agreed to certain practice changes, including among other
things, prohibiting offers of compensation to buyer brokers from being made on listings on an MLS pursuant to the NAR Settlement discussed under federal or state scrutiny or have
been the subject of litigation. We cannot assure you that changes in legislation, regulations, interpretations or "ltem 7.—Management's Discussion and Analysis—Current Business
and Industry Trends".
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regulatory guidance, enforcement priorities, litigation or the Industry rules and policies of NAR and/or any MLSs will not result in additional limitations or restrictions on our business
or otherwise adversely affect us.

The practices, particularly those that mandate behavior by industry is currently experiencing increased participants, have drawn increasing scrutiny by and criticism, including
from various industry participants as well as regulators and other government offices, both on a federal and state level, with particular focus on antitrust and competition. There can
be no assurance that policy, regulatory or governmental actions, or any resulting changes to competitive dynamics or consumer preferences, either alone or in combination with
pending litigation, will not materially adversely impact the structure of the industry, including by changing the broker commission structure including potentially significant restrictions
on the offer, negotiation or payment of compensation by the seller or listing agents to buy-side agents, and further, there can be no assurance that such changes will not materially
adversely impact the financial results of the Company and/or other industry participants, including through meaningful decreases in the average broker commission rate, the
average buy-side commission rate or the share of commission income received by us and our franchisees.

There can be no assurances as to whether the DOJ or FTC, their state counterparts, state or federal courts, or other federal, state or local governmental body will determine that
any industry practices or developments have an anti-competitive effect on the industry or are otherwise proscribed. Any such determination could result in industry investigations,
enforcement actions, changes in legislation, regulations, interpretations or regulatory guidance or other legislative or regulatory action or other actions, any of which could have the
potential to result in additional limitations or restrictions on our business, cause material disruption to our business, result in judgments, settlements, penalties or fines (which may be
material), or otherwise adversely affect us.

Moreover, For example, we believe certain that based on public statements made by the DOJ in filings, the DOJ has continued to focus on the manner in which broker
commissions are communicated, negotiated and paid, including how MLSs and state associations are implementing the changes required by the NAR Settlement and potentially on
broader restrictions or bans on offers of compensation. The scope of the DOJ's scrutiny may also expand to other industry rules or practices.
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Rules and practices that may be subject to future change (whether instigated by industry participants or otherwise) include, but are not limited to, the Clear Cooperation Policy, the
rules mandating participation in state and national Realtor associations in order to post on the local MLS, the rules limiting access to lock-boxes used to facilitate property showings,
the rules that limit display of co-mingled MLS and non-MLS listings and rules related to the communication or display of transaction terms, including listing aggregators with respect
to commissions.

The consequences of future industry changes are unknown and participants pursuing non-traditional methods of marketing real estate, are pursuing may be varied. For example,
changes to the Clear Cooperation Policy could, among other things, reduce the availability of broadly listed properties, leading to more unlisted inventory and potentially limiting
access to comprehensive housing market data. Concurrently, evolving rules may reduce MLS or other participant obligations, further fragmenting the inventory of homes available
for sale and NAR disrupting the industry’s collaborative model. There is no recent industry experience with widespread use of offline exclusives and it is difficult to predict how
consumers, brokerages, agents and franchisees will respond. Among other possibilities, it could result in increased competition for productive independent sales agents, increased
industry consolidation due to a need for greater listing scale, and changes in consumer marketing. All of these impacts could adversely impact our operations, revenues, earnings
and financial results.

We cannot assure you that changes in legislation, regulations, interpretations or regulatory guidance, enforcement priorities, litigation or the rules and legal regulations that are
intended to benefit their competitive position to the disadvantage policies of traditional real estate brokerage models. Such NAR, any MLSs and/or any state or local realtor
association (or any resulting changes to MLS competitive dynamics or NAR rules and regulations consumer preferences, either alone or in combination with any of the foregoing),
will not materially adversely impact the structure of the industry or the financial results of the Company, affiliated franchisees and/or other industry participants. Such impacts could
reduce the barriersinclude, but are not limited to, entry for alternative solutions available to homebuyers, home sellers, and real estate agents, which could increase the overall pace
of innovation in homesale transactions (for example, home auctions which are more common in certain markets outside the U.S.).

Meaningful changes in industry operations or structure (including meaningful decreases in the average broker homesale commission rate, the average buy-side commission
rate, or the share of commission income received by us and our franchisees, or potentially significant restrictions on the offer, negotiation share of royalties we receive from our
franchisees, or payment of compensation by the seller or listing agents to buy-side agents) as a result of any of the foregoing or as the result of other governmental pressures,
changes to competitive dynamics or consumer preferences (including changes that result in a reduction in the percentage of home buyers or home sellers using an agent or broker
in their homesale transactions), transactions. Additionally, such changes could result in the introduction or growth of certain competitive models, or otherwise could have a material
adverse effect on our operations, revenues, earnings and financial results.

Our businesses and the businesses of our joint ventures and affiliated franchisees are highly regulated and any failure to comply with such regulations or any changes
in such regulations or in the interpretations or enforcement of such regulations could adversely affect our business.

All of our businesses and the businesses of our joint ventures as well as the businesses of our franchisees are highly regulated and subject to shifts in public policy, statutory
interpretation and enforcement priorities of regulators and other government authorities as well as amendments to existing regulations and regulatory guidance and change to MLS
and/or NAR rules and policies. We must comply with numerous laws and regulations both domestically and abroad. See "ltem 1.—Business—Government and Other Regulations"
in this Annual Report for additional information concerning laws and regulations impacting our business,, including antitrust, competition and bribery laws, RESPA, worker
classification and the TCPA, among others.

Each of our businesses could be adversely affected by current laws, regulations or interpretations, and more restrictive laws, regulations or interpretations could increase
responsibilities and duties to customers and franchisees and other parties and make compliance more difficult or expensive. A change in current laws could adversely affect our
business. In addition, any adverse changes in regulatory interpretations, rules and laws that would place additional limitations or restrictions on affiliated transactions could have the

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 41/202
©2025 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I ‘

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

effect of limiting or restricting collaboration among our businesses. We cannot assure you that future changes in legislation, regulations or interpretations will not adversely affect our
business operations.

Regulatory authorities also have relatively broad discretion to grant, renew and revoke licenses and approvals and to implement regulations. Accordingly, such regulatory authorities
could prevent or temporarily suspend us from carrying on some or all of our activities or otherwise penalize us if our financial condition or our practices were found not to comply
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with the then current regulatory or licensing requirements or any interpretation of such requirements by the regulatory authority. Our failure to comply with any of these requirements
or interpretations could limit our ability to renew current franchisees or sign new franchisees or otherwise have a material adverse effect on our operations.

Our compliance efforts may result in increased expenses, diversion of management's time or changes to the manner in which we conduct our business. Our failure to comply with
laws and regulations may subject us to fines, penalties, injunctions and/or potential criminal violations. Any changes to these laws, regulations or interpretations or any new laws or
regulations may make it more difficult for us to operate our business. Likewise, all of the foregoing could adversely affect the businesses of our joint ventures or franchisees. Any of
the foregoing may have a material adverse effect on our operations.
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There may be adverse financial and operational consequences to us and our franchisees if independent sales agents are reclassified as employees.

Although the legal relationship between residential real estate brokers and licensed sales agents throughout most of the real estate industry historically has been that of independent
contractor, newer rules and interpretations of state and federal employment laws and regulations, including those governing employee classification and wage and hour regulations
in our and other industries, may impact industry practices, our company owned brokerage operations, and our affiliated franchisees by seeking to reclassify licensed sales agents as
employees. For example, in January 2024, the Department of Labor released its final rule revising its interpretation of who qualifies as an independent contractor under the Fair
Labor Standards Act. Certain jurisdictions have adopted or are considering adopting standards that are significantly more restrictive than those historically used in wage and hour
cases, which could have a material adverse effect on our business and results of operations. See "ltem 1.—Business—Government and Other Regulations" in this Annual Report
for additional information.

Significant determinations to reclassify sales agents as employees in the absence of available exemptions from minimum wage or overtime laws, including damages and penalties
for prior periods (if assessed), could be disruptive to our business, constrain our operations in certain jurisdictions and could have a material adverse effect on the operational and
financial performance of the Company.

If we fail to protect the privacy and personal information of our customers or employees, we may be subject to legal claims, government action and damage to our
reputation.

Regulators in the U.S. and abroad continue to enact comprehensive new laws or legislative reforms imposing significant privacy and cybersecurity restrictions. The result is that we
are subject to increased regulatory scrutiny, additional contractual requirements from corporate customers, and heightened compliance costs as a result of numerous laws,
regulations, and other requirements, domestically and globally, that require businesses like ours to protect the security of personal information, notify customers and other
individuals about our privacy practices, and limit the use, disclosure, sale, or transfer of personal data. These ongoing changes to privacy and cybersecurity laws also may make it
more difficult for us to operate our business and may have a material adverse effect on our operations. For example, we are required to comply with the European Union's GDPR
and in the U.S. we are required to comply with numerous federal and state statutes laws governing privacy and cybersecurity matters such as the CCPA, CPRA and the NYDFS
Cybersecurity Regulation. Additional states have enacted their own privacy laws and many other states are likely to implement their own privacy statutes in the near term. matters.
See "ltem 1.—Business—Government and Other Regulations—Cybersecurity and Data Privacy Regulations" in this Annual Report for additional information.

We could also be adversely affected if legislation or regulations are expanded to require changes in our business practices or if governing jurisdictions interpret or implement their
legislation or regulations in ways that negatively affect our business, results of operations or financial condition. These ongoing changes to privacy and cybersecurity laws also may
make it more difficult for us to operate our business and may have a material adverse effect on our operations.

Any significant violations of privacy and cybersecurity laws and regulations (including those involving joint ventures or our third-party vendors or partners) could result in the loss of
new or existing business (including potential home buyers or sellers, our corporate relocation or real estate benefit program clients, their employees or members, franchisees,
independent sales agents and lender channel clients), litigation, regulatory investigations, the payment of fines, damages, and penalties and damage to our reputation, any of which
could have a material adverse effect on our business, financial condition, and results of operations. With an increased percentage of our business occurring virtually, there is an
enhanced risk of a potential violation of the expanding privacy and cybersecurity laws and regulations.
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In addition, while we disclose our information collection and dissemination practices in a published privacy statement on our websites, which we may modify from time to time, we
may be subject to legal claims, government action and damage to our reputation if we act or are perceived to be acting inconsistently with the terms of our privacy statement,
customer expectations or state, national and international regulations.

The occurrence of a significant claim in excess of our insurance coverage in any given period could have a material adverse effect on our financial condition and results of
operations during the period.

The weakening or unavailability of our intellectual property rights could adversely impact our business, including through the loss of intellectual property we license.

Our trademarks, trade names, domain names and other intellectual property rights are fundamental to our brands and our franchising business. The steps we take to obtain,
maintain and protect our intellectual property rights may not be adequate and, in particular, we may not own all necessary registrations for our intellectual property. Applications we
have filed to register our intellectual property may not be approved by the appropriate regulatory authorities. Our intellectual property rights may not be successfully asserted in the
future or may be invalidated, circumvented or challenged. We may be unable to prevent third parties from using our intellectual property rights without our authorization or
independently developing

41

technology that is similar to ours. Also, third parties may own rights in similar trademarks. Any unauthorized or improper use of our intellectual property by third parties, including
current or formerly affiliated franchisees or independent sales agents, could reduce our competitive advantages or otherwise harm our business and brands. If we had to litigate to
protect these rights, any proceedings could be costly, and we may not prevail. Our intellectual property rights, including our trademarks, may fail to provide us with significant
competitive advantages in the U.S. and in foreign jurisdictions that do not have or do not enforce strong intellectual property rights. From time to time, we may update intellectual
property used in our business, (such as our name change to Anywhere Real Estate Inc. in 2022), which creates transition and increased expense.

We cannot be certain that our intellectual property does not and will not infringe issued intellectual property rights of others. We may be subject to legal proceedings and claims in
the ordinary course of our business, including claims of alleged infringement of the patents, trademarks and other intellectual property rights of third parties. Any such claims,
whether or not meritorious, could result in costly litigation. Adverse outcomes in intellectual property litigation and proceedings could include the cancellation, invalidation or other
loss of material intellectual property rights used in our business and injunctions prohibiting our use of intellectual property that is subject to third-party patents or other third-party
intellectual property rights. We may be required to enter into licensing or consent agreements (if available on acceptable terms or at all), or to pay damages or royalties or cease
using certain service marks, trademarks, technology or other intellectual property.

We franchise our brands to franchisees. While we try to ensure that the quality of our brands is maintained by all of our franchisees, we cannot assure that these franchisees will not
take actions that hurt the value of our brands or our reputation. In addition, our license agreements for the use of the Sotheby's International Realtye and Better Homes and
Gardense Real Estate brands are terminable by the respective licensor prior to the end of the license term if certain conditions occur and the loss of either of these licenses could
have a material adverse effect on our business and results of operations.

Other Business Risks
Our goodwill and other long-lived assets are subject to potential impairment which could negatively impact our earnings.

A significant portion of our assets consists of goodwill and other long-lived assets, the carrying value of which may be reduced if we determine that those assets are impaired. If
actual results differ from the assumptions and estimates used in the goodwill and long-lived asset valuation calculations (due to the risks reflected in this Annual Report or
otherwise), we could incur impairment charges in the past (including as related to management's estimates with respect to the potential impact of the ongoing housing market
downturn on our business), which would negatively impact our earnings. We have recognized significant non-cash impairment charges and we may be required to take additional
such charges in the future, which may be material.

We could be subject to significant losses if banks do not honor our escrow and trust deposits.

Our company owned brokerage business and our title, escrow and settlement services business act as escrow agents for numerous customers. As an escrow agent, we receive
money from customers to hold until certain conditions are satisfied. Upon the satisfaction of those conditions, we release the money to the appropriate party. We deposit this money
with various banks and while these deposits are not assets of the Company (and therefore excluded from our consolidated balance

a7

sheet), we remain contingently liable for the disposition of these deposits. These escrow and trust deposits totaled $564 million $518 million at December 31, 2023 December 31,
2024. The banks may hold a significant amount of these deposits in excess of the federal deposit insurance limit. If any of our depository banks were to become unable to honor any
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portion of our deposits, customers could seek to hold us responsible for such amounts and, if the customers prevailed in their claims, we could be subject to significant losses.

Changes in accounting standards, subjective assumptions and estimates used by management related to complex accounting matters could have an adverse effect on
results of operations.

Generally accepted accounting principles in the United States and related accounting pronouncements, implementation guidance and interpretations with regard to a wide range of
matters, such as revenue recognition, lease accounting, stock-based compensation, asset impairments, valuation reserves, income taxes and fair value accounting, are highly
complex and involve many subjective assumptions, estimates and judgments made by management. Changes in these rules or their interpretations or changes in underlying
assumptions, estimates or judgments made by management could significantly change our reported results.
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Our international operations are subject to risks not generally experienced by our U.S. operations.

Our relocation services business operates worldwide and we have other international operations and relationships, including but not limited to international franchisees and master
franchisees. Such operations and relationships are subject to risks that are not generally experienced by our U.S. operations and could result in losses against which we are not
insured and have a negative impact on our profitability. Such risks include, but are not limited to, heightened exposure to local economic conditions and local laws and regulations
(including those related to employees, privacy and data storage, and other compliance issues, including sanction programs), fluctuations in foreign currency exchange rates, and
potential adverse changes in the political stability of foreign countries or in their diplomatic relations with the U.S. In addition, the the activities of franchisees and master franchisees
outside of the U.S. are more difficult and more expensive to monitor and improper activities or mismanagement may be more difficult to detect.

Loss or attrition among our senior executives or other key employees and our inability to develop our existing workforce and to recruit top talent could adversely affect
our financial performance.

Our success is largely dependent on the efforts and abilities of our executive officers and other key employees, our ability to develop the skills and talent of our workforce and our
ability to recruit, retain and motivate top talent. Talent management has been and continues to be a strategic priority and our ability to recruit and retain our executive officers and
key employees, including those with significant experience expertise in the residential real estate market, enterprise-wide transformation and relevant product and technology
capabilities, is subject to numerous factors, including the compensation and benefits we pay. Our recruitment and retention efforts may be hindered by present or future
restructurings or cost savings initiatives. The ongoing downturn in the real estate market and the uncertainties surrounding changes to how the industry structure may evolve due to
litigation and/or regulatory action may restrict our ability to offer competitive compensation which, in addition to the broader uncertainty and potential downsides in the broader real
estate market, could hinder our recruitment and retention efforts or make it more difficult to motivate our existing employees. The increasing prevalence of virtual and remote-work
arrangements adds additional competition for critical talent. Additionally, recent actions by various states as well as the FTC that, if enacted, would advancement of federal or state
laws or regulations seeking to prohibit employers from entering into or limit the use of non-compete clauses with workers and require employers to rescind existing non-compete
clauses, could have an adverse impact on our business. If we are unable to internally develop or hire skilled executives and other critical positions, successfully plan for succession
of employees holding key management positions, or if we encounter challenges associated with change management or the competitiveness of compensation actually realized by
our executive officers and other key employees, our ability to continue to execute or evolve our strategy may be impaired and our business may be adversely affected.

Severe weather events or natural or man-made disasters, including increasing severity or frequency of such events, due to climate change or otherwise, or other
catastrophic events (including public health crises) may disrupt our business and have an unfavorable impact on homesale activity. activity and the activity levels of
other Company services.

Owned Brokerage Group has a significant concentration of offices and transactions in geographic regions where home prices are at the higher end of the U.S. real estate market,
particularly the east and west coasts. Coastal areas, including California and Florida, are particularly subject to severe weather events (including hurricanes and flooding) and
natural disasters. Increasingly, wildfires in the west have been difficult to contain and cover large areas. For example, in early 2025, California experienced significant wildfires. We
are monitoring potential effects on the impacted markets and will continue to support our independent sales agents, franchisees and consumers.

The occurrence of a severe weather event or natural or man-made disaster can reduce the level and quality of home inventory and negatively impact the demand for homes in
affected areas, which can disrupt local or regional real estate
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markets, delay the closing of homesale transactions and have an unfavorable impact on home prices, homesale transaction volume, relocation transactions, and title closing units.
These effects may be compounded when the taxes or insurance costs associated with homeownership in the affected area are higher than average or the cost of such insurance
materially increases in connect with the increasing frequency and severity of weather events or other disasters. Movements away from the use of title insurance in connection with
rising affordability concerns could lead to declines in certain services offered by the Company or its joint venture operations.

In addition, we could incur damage, which may be significant, to our office locations as a result of severe weather events or natural disasters, and our insurance may not be
adequate to cover such losses. The impact of climate change, such as more More frequent and and/or severe weather events and/or long-term shifts in climate patterns
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exacerbates exacerbate these risks. Likewise, our business and operating results could suffer as the result of other catastrophic events, including public health crises, such as
pandemics and epidemics. For example, the COVID-19 crisis contributed to material reductions in relocation volume and significant homesale transaction volume volatility in
2021.2021.
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Increasing governmental regulation and scrutiny from investors, customers and regulators with respect to corporate sustainability practices and reporting may impose
additional costs on us or expose us to reputational or other risks.

There is anIn recent years, there has been increasing focus from certain investors, regulators and other stakeholders concerning corporate responsibility, specifically related to
environmental, social and governance (ESG) factors. In recent years, an increasing number of state State and federal laws and regulations have been enacted or proposed that deal
with the effect of climate change on the environment, including expanding expand mandatory and voluntary reporting, diligence, and disclosure on topics such as climate

change, emissions and environmental/climate-related topics, human capital, labor and risk oversight, which could expand the nature, scope, and complexity of matters that we are
required to control, assess and report. For example, in the fourth quarter of 2023, California enacted the Climate Corporate Data Accountability Act (CCDAA), and the Climate-
Related Financial Risk Act (CRFRA) — together, the California Climate Accountability Package, which is the first U.S. law to require certain companies with California operations to
disclose greenhouse gas emissions and climate-related risks. Existing and proposed ESG-related regulations may increase the ongoing costs of compliance and adversely impact
our results of operations and cash flows. If we are unable to adequately address such ESG matters or fail to comply with all laws, regulations, policies and related interpretations, it
could negatively impact our reputation and our business results.

In addition, we publish certain information about our ESG initiatives and we may face increased scrutiny related to these activities, including if we fail to achieve progress in these
areas on a timely basis, if at all. We could also be criticized for the scope of such initiatives or goals.

Some investors may use ESG factors to guide their investment strategies and, in some cases, may choose not to invest in us if they believe our related policies are inadequate.
In addition, certain relocation clients may require have required that we implement certain additional ESG procedures or standards in order to continue to do business with us. us
and additional clients may impose such requirements in the future. Meeting these evolving expectations could be costly and failure (or perceived failure) to satisfy investor, client,
consumer or other stakeholder expectations and standards, could also cause reputational harm to our business and brands.

In addition, we may face increased scrutiny related to any actions or positions we could be viewed as taking in this space. We could be subjected to negative responses (such as
boycotts or negative publicity campaigns) by either proponents or detractors of any particular ESG-related topic, including activists and consumers, which could adversely affect our
reputation and business.

Market forecasts and estimates, including our internal estimates, may prove to be inaccurate and, even if achieved, our business could fail to grow at similar rates.

We use forecasts and data from a wide variety of industry sources (including NAR, Fannie Mae and other independent sources) in addition to good faith estimates derived from
management's knowledge of the industry to inform our own forecasts and estimates for key market trends. Forecasts regarding rates of home ownership, median sales price,
volume of homesales, and other housing industry metrics are inherently uncertain or speculative in nature and actual results for any period could materially differ. Even if the
markets in which we compete achieve the growth forecasted by an industry source like NAR or Fannie Mae, our business could fail to grow at similar rates, if at all.

We may incur substantial and unexpected liabilities arising out of our legacy pension plan.

We have a defined benefit pension plan for which participation was frozen as of July 1, 1997; however, the plan is subject to minimum funding requirements. Although the Company
to date has met its minimum funding requirements, the pension plan represents a liability on our balance sheet and will continue to require cash contributions from us, which may
increase beyond our expectations in future years based on changing market conditions. In addition, changes in interest rates, mortality rates, health care costs, early retirement
rates, investment returns and the market value of plan assets can affect the funded status of our pension plan and cause volatility in the future funding requirements of the plan.
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We are responsible for certain of Cendant's contingent and other corporate liabilities.

Although we have resolved various Cendant contingent and other corporate liabilities and have established reserves for most of the remaining unresolved claims of which we have
knowledge, adverse outcomes from the unresolved Cendant liabilities for which Anywhere Group has assumed partial liability under the Separation and Distribution Agreement
dated as of July 27, 2006 among Cendant, Anywhere Group, Wyndham Worldwide and Travelport could be material with respect to our earnings or cash flows in any given reporting
period.
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Risks Related to an Investment in Our Common Stock
The price of our common stock may fluctuate significantly.

The market price for our common stock could fluctuate significantly for various reasons, many of which are outside our control, including, but not limited to, those described above
and the following:

« our quarterly or annual earnings or those of other companies in our industry;

« our business and/or financial guidance, any revisions to such guidance and/or failure to achieve results consistent with such guidance;

« our operating and financial performance and prospects;

« future sales of substantial amounts of our common stock in the public market;

< the incurrence of additional indebtedness or other adverse changes relating to our debt;

« commencement of new, or adverse resolution of or developments in, legal or regulatory proceedings against the Company or the industry;
« the public's reaction to announcements concerning our business or our competitors' businesses;

« changes in earnings estimates by securities analysts covering our stock or if securities analysts cease publishing or publish unfavorable research about our business;
« ratings changes or commentary by rating agencies on our debt;

* press releases or other commentary by industry forecasters or other housing market participants;

« market and industry perception of our success, or lack thereof, in pursuing our business strategy;

« actual or potential changes in laws, regulations and legal and regulatory interpretations;

« changes to industry rules or practices that actually or may potentially adversely alter policies, practices, rules or regulations governing the functioning of the residential real
estate market;

« changes in housing or mortgage finance markets or other housing fundamentals, including changes in interest and mortgage rates;
« changes in accounting standards, policies, guidance, interpretations or principles;
» arrival and departure of key personnel;

« actions of current or prospective stockholders (including activists or several top stockholders acting alone or together) that may cause temporary or speculative market
perceptions, including market rumors and short selling activity in our stock; and

« changes in general market, economic and political conditions in the United States and global economies or financial markets.
If any of the foregoing occurs, it could cause our stock price to fall or experience volatility and may expose us to litigation, including class action lawsuits that, even if unsuccessful,
could be costly to defend and a distraction to management.

Share repurchase programs could affect the price of our common stock and could be suspended or terminated at any time.

Under the share repurchase program authorized by our Board of Directors in the first quarter of 2022, we are authorized to repurchase our common stock. Such program does
not have an expiration date and we are not obligated to repurchase a specified number or dollar value of shares. The actual timing, number and value of shares repurchased will be
determined by us and may fluctuate based on a number of factors, including, but not limited to, our priorities for the use of cash, price, market and economic conditions, and legal
requirements and contractual requirements (including compliance with the terms of our debt agreements). The share repurchase program may be suspended or terminated at any
time.
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Repurchases pursuant to a share repurchase program could affect our stock price and increase its volatility. The existence of a share repurchase program could also cause our
stock price to be higher than it would be in the absence of such a program and could diminish our cash reserves. Even if such a share repurchase program was to be fully
implemented, it may not enhance long-term stockholder value. We can provide no assurance that we will repurchase shares at favorable prices, if at all.

Delaware law and our organizational documents may impede or discourage a takeover, which could deprive our investors of the opportunity to receive a premium for
their shares.

We are a Delaware corporation, and the anti-takeover provisions of Delaware law impose various impediments to the ability of a third party to acquire control of us, even if a change
of control would be beneficial to our existing stockholders. In addition, provisions of our amended and restated certificate of incorporation and amended and restated bylaws may
make it more difficult for, or prevent a third party from, acquiring control of us without the approval of our Board of Directors. Among other things, these provisions:

« do not permit cumulative voting in the election of directors, which would otherwise allow less than a majority of stockholders to elect director candidates;
« delegate the sole power to a majority of the Board of Directors to fix the number of directors;

» provide the power to our Board of Directors to fill any vacancy on our Board of Directors, whether such vacancy occurs as a result of an increase in the number of directors or
otherwise;
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« authorize the issuance of "blank check" preferred stock without any need for action by stockholders;
« eliminate the ability of stockholders to call special meetings of stockholders;

< prohibit stockholders from acting by written consent; and
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- establish advance notice requirements for nominations for election to our Board of Directors or for proposing matters that can be acted on by stockholders at stockholder
meetings.

The foregoing factors could impede a merger, takeover or other business combination or discourage a potential investor from making a tender offer for our common stock which,
under certain circumstances, could reduce the market value of our common stock and our investors' ability to realize any potential change-in-control premium.

We may issue shares of preferred stock in the future, which could make it difficult for another company to acquire us or could otherwise adversely affect holders of our
common stock, which could depress the price of our common stock.

Our amended and restated certificate of incorporation authorizes us to issue one or more series of preferred stock. Our Board of Directors will have the authority to determine the
preferences, limitations and relative rights of shares of preferred stock and to fix the number of shares constituting any series and the designation of such series, without any further
vote or action by our stockholders. Our preferred stock could be issued with voting, liquidation, dividend and other rights superior to the rights of our common stock. The potential
issuance of preferred stock may delay or prevent a change in control of us, discouraging bids for our common stock at a premium to the market price, and materially and adversely
affect the market price and the voting and other rights of the holders of our common stock.

Item 1C. Cybersecurity Cybersecurity.

The Board of Directors ("Board") and management believe that cybersecurity is vital to protecting proprietary and confidential information, company operations and maintaining the
trust of our customers, agents, franchisees, and employees. The Company has a cybersecurity risk management strategy and a governance framework to assess, identify and
manage material risks from cybersecurity threats. As discussed below, the Company utilizes both internal and external resources as part of its cybersecurity program.

Risk Management and Strategy

Anywhere views its cybersecurity strategy through a multi-pronged lens encompassing prevention, detection and response to ensure holistic coverage of the program and our
environments.

Prevention. Prevention. Our cybersecurity program starts with prevention, which includes risk assessment and identification and utilizing that information to design an effective layer
of controls as a baseline.
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Our cybersecurity program includes robust risk assessment and identification processes that are aligned with our overall enterprise risk management (ERM) ("ERM") program.
As part of the annual integrated risk assessment process, the cybersecurity team works with our ERM, internal audit and our legal compliance function functions to assess and
identify cybersecurity and related risks to our business. These risks are then included, as appropriate, in the updated ERM profile, and with top risks being addressed in the
cybersecurity yearly plan. As part of that process, we utilize both internal and third-party resources to identify risks. In addition, Internal Audit regularly conducts operational audits of
the cybersecurity processes.

In evaluating the risks posed by third parties, our cybersecurity program also includes a dedicated function for Third Party Risk Management, that oversees the identification and
mitigation of risk associated with outsourcing to third party vendors and service providers, particularly focused on vendors who process personal information, intellectual property, or
other sensitive information.

Finally, with regard to compliance risk, we utilize third party firms to help us determine compliance with industry standards and regulations. We also maintain a Data Privacy Steering
Committee, which is a group of internal legal, risk and IT professionals, to assist management with fulfilling applicable data privacy regulations.

In order to protect our assets, we utilize a multi-layer defense strategy to control who logs on to our network and uses our computers and other devices. We have enforced multi-
factor authentication, implemented firewalls, and deployed a VPN alternative solution that delivers a zero trust model for access to our network and resources. We also protect our
data through our use of security software, which is regularly updated, encryption of sensitive data, both at rest and in transit, and by conducting regular data backups. We have
formal policies for safely disposing of electronic files and old devices and we train all employees annually on cybersecurity and their crucial role in protecting the Company’s assets.

Detection. Detection. Our cybersecurity program includes robust tools and processes designed to detect breaches and other cybersecurity incidents as well as unauthorized access
and unusual network activity. We utilize a security operations program with 24/7 monitoring by both internal and third parties that includes a variety of detection tools. We also utilize
backstop detection and preventative measures, like malware detection.
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Response. Response. Our Cyber Security Incident Response Plan (the “Response Plan”) provides the methodology used by the Company to identify and respond to cyber security
incidents. The Response Plan serves as a guide to facilitate a consistent and systematic response to cyber security incidents and is designed to (a) prevent or minimize disruption of
critical information systems; (b) minimize loss or theft of sensitive information and/or funds; (c) quickly and efficiently remediate, report (including any public or internal company

communications or required reporting) and recover from cyber security incidents; and (d) provide a centralized enterprise investigations process. The Response Plan also provides
for incorporating lessons learned after an event to prevent future breaches of the same nature.

We utilize internal and external resources to evaluate the effectiveness and maturity of our cybersecurity program. We conduct regular penetration and vulnerability testing. We
conduct annual tabletop exercises to test and iterate our Response Plan, while also providing training for the Response Plan working group. In addition, we conduct compliance
training and regular phishing assessments for our employees.

To date, we have not experienced any As of December 31, 2024, no known cybersecurity incidents thatthreats have materially affected, or are reasonably likely to materially affect,
our business strategy, results of operations or financial condition. The cybersecurity risks that could materially affect Anywhere, including our business strategy, results of operations,
or financial condition, are set forth in “ltem 1A.—Risk Factors”.

Governance

Effective risk management is critical to Anywhere’s ability to achieve its strategy. The Board oversees management in exercising its responsibility for managing risk, considering our
framework of policies, procedures, and processes to anticipate, identify, assess, prioritize, and mitigate risks across the Company.

Our Audit Committee shares oversight responsibility with the full Board for our information security and technology risks, including cybersecurity. Anywhere’s Chief Information
Security Officer (CISO) reports to the Audit Committee on a quarterly basis and once a year to the full Board on the cybersecurity program, including the Company’s cyber risks and
threats, the status of projects to strengthen the Company’s information security systems, assessments of the Company’s security program and the emerging threat landscape. Two
Audit Committee members have significant business experience with respect to cybersecurity risks, namely the chair of the committee, who oversaw information security and data
privacy as
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an Enterprise Risk Officer of a Fortune 500 publicly-traded company and a member who, is the from June 2018 to March 2024, was Chief Product Data, Analytics and Technology
Officer of a Fortune 500 publicly-traded company.

While the Board and the committees oversee our risk management, our CEO and other members of senior management (including the Risk Management Committee) are primarily
responsible for day-to-day risk management analysis and mitigation and report to the full Board or the relevant committee regarding risk management. We believe this division of
responsibility is the most effective approach for addressing our risk management.

Our CISO leads a dedicated internal Global Information Security (“GIS”) team that is responsible for leading enterprise-wide information cybersecurity strategy, policy, standards,
architecture, and processes, all of which are designed to prevent, detect and respond to information security threats, as further described in “—Cybersecurity Strategy” “Risk
Management and Strategy” above. The CISO’s experience includes more than 20 years in the security and fraud profession in multiple high-risk industries, including the critical
infrastructure sector, and encompasses various cybersecurity leadership roles and almost seven years as a CISO. She is a Certified Information Systems Security Professional
(CISSP) and has a Master’s Degree in Information Systems Management.

In support of the GIS team, the CISO leads the Information Security Steering Committee, a group of internal security leadership positions that ensure alignment between the
company’s information security program and company objectives.

Overseeing enterprise-wide risk management is our Risk Management Committee, chaired by our General Counsel and comprised of key members of our executive management
team, including the CISO. The Risk Management Committee meets regularly and plays a core role in the identification, monitoring, mitigation, and management of the risks the
Company faces and oversees our enterprise risk management framework, including cybersecurity and data protection/privacy.

Through this dynamic risk assessment and governance process, the Risk Management Committee and Board consistently evaluate the risk environment and adjust the Company's
risk profile, including cybersecurity and data privacy risks, and focus as needed to respond to industry and macroeconomic changes and to protect the Company.

a7

Item 2. Properties.
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Substantially all of our properties are leased commercial space; we do not own any real property of significance. From December 31, 2022 December 31, 2023 to December 31,
2023 December 31, 2024, we decreased our leased-office footprint from approximately 5 million 4.3 million square feet to approximately 4.3 million 4.1 million square feet, of which
as of December 31, 2023 December 31, 2024, approximately 0.5 million square feet are impaired or restructured.

Corporate headquarters; Franchise Group and Owned Brokerage Groups. Group. Our corporate headquarters is located in Madison, New Jersey with a lease term expiring in
December 2029. This office also serves as the main operating space for Franchise Group and as corporate headquarters (and one regional headquarters) for Owned Brokerage
Group. The space consists of approximately 270,000 square feet, of which our businesses currently utilize approximately 30%.

Other Owned Brokerage Group. As of December 31, 2023 December 31, 2024, Owned Brokerage Group leased approximately 3.4 million 3.2 million square feet of domestic office
space under approximately 835793 leases. As of December 31, 2023 December 31, 2024, Owned Brokerage Group leased 39 38 facilities serving as local administration, training
facilities or storage, and approximately 620 580 brokerage sales offices under 796 755 leases. These sales offices are generally located in shopping centers and small office parks,
typically with lease terms of one to five years. Included in the 3.4 million3.2 million square feet is approximately 0.3 million square feet of vacant and/or subleased space,, principally
relating to brokerage sales office consolidations.

Title Group. Our title agency business conducts its main operations at a leased facility in Mount Laurel, New Jersey, pursuant to a lease expiring in August 2026. As of December
31, 2023 December 31, 2024, this business also had leased regional and branch offices in 25 states and Washington, D.C.

We believe that all of our properties and facilities are well maintained.
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Item 3. Legal Proceedings.

See Note 15, "Commitments and Contingencies—Litigation", to the Consolidated Financial Statements in this Annual Report for additional information on the Company's legal
proceedings. The Company disputes the allegations against it in each of the captioned matters set forth in Note 15, believes it has substantial defenses against plaintiffs’ claims and,
except as explicitly described in Note 15, is vigorously defending these actions (though the courts have stayed its defense in the Burnett and Moehrl cases as part of the settlement
of those cases described in Note 15).actions.

See "ltem 1.—Business—Government and Other Regulations" Regulations" in this Annual Report for additional information on important legal and regulatory matters that impact our
business, including a summary of the current legal and regulatory environment.

Litigation, investigations, claims and regulatory proceedings against other participants in the residential real estate industry or relocation industry—or against companies in other
industries—may impact the Company and its affiliated franchisees when the rulings or settlements in those cases cover practices common to the broader industry or business
community (such as in the areas of worker classification and antitrust and competition, among others) and may generate litigation or investigations for the Company. See "ltem 1A.
—Risk Factors,"” and "Item 7.—Management's Discussion and Analysis of Financial Condition and Results of Operations" Operations—Current Business and Industry Trends," for
additional disclosure regarding information on litigation and regulatory matters as well as actual and potential changes to a number of industry structure changes. rules or practices
that impact the functioning of the U.S. residential brokerage industry and our business.

Item 4. Mine Safety Disclosures.
None.
Information about our Executive Officers

The following provides information regarding individuals who served as executive officers of Anywhere Group and Anywhere at February 15, 2024 February 21, 2025. Our executive
officers also serve as officers or directors of certain of our other subsidiaries or minority-owned joint ventures. The age of each individual indicated below is as of February 15,
2024 February 21, 2025.

Ryan M. Schneider, 54,55, has served as our Chief Executive Officer and President since December 31, 2017, and as a director since October 20, 2017. From October 23, 2017,
until his appointment as our CEO and President, Mr. Schneider served as the Company’s President and Chief Operating Officer. Prior to joining the Company, Mr. Schneider served
as President, Card of Capital One Financial Corporation (“Capital One”), a financial holding company, from December 2007 to November 2016 where he was responsible for all of
Capital One’s consumer and small business credit card lines of business in the United States, the United Kingdom and Canada. Mr. Schneider held a variety of other positions within
Capital One from December 2001 to December 2007, including Executive Vice President and President, Auto Finance and Executive Vice President, U.S. Card. From November
2016 until April 2017, he served as Senior Advisor to Capital One. Under the terms of his employment agreement, Mr. Schneider serves as a member of the Board of Anywhere. He
is also a member of the Board of Directors of Elevance Health, Inc.

Donald J. Casey, 62,63, has served as President and Chief Executive Officer of Anywhere Integrated Services LLC since April 2002. In December 2022, he assumed responsibility
for certain operational, agent service delivery and consumer experience
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aspects of the Company’s owned brokerage and title operations to the extent related to Coldwell Banker company owned brokerages and, in January 2023, he assumed leadership
of Cartus. From 1995 until April 2002, he served as Senior Vice President, Brands of PHH Mortgage. From 1993 to 1995, Mr. Casey served as Vice President, Government
Operations of Cendant Mortgage. From 1989 to 1993, Mr. Casey served as a secondary marketing analyst for PHH Mortgage Services (prior to its acquisition by Cendant).

Timothy B. Gustavson 55, , 56, has served as our Chief Accounting Officer, Controller and Senior Vice President since March 2015. In addition to this role, from November 2018 to
March 2019, Mr. Gustavson served as our Interim Chief Financial Officer and Treasurer. From 2008 until March 2015, he served as our Assistant Corporate Controller and Vice
President of Finance. Mr. Gustavson joined the Company in 2006 as Vice President of External Reporting and prior to joining the Company, Mr. Gustavson spent 16 years in public
accounting with the KPMG audit practice. Mr. Gustavson is a certified public accountant.

Melissa K. McSherry, 51, has served as our Executive Vice President, Chief Operating Officer since February 2022. Prior to joining the Company, Ms. McSherry served as Senior
Vice President, Global Head of Risk and Identity Solutions at Visa, Inc., a multinational financial services corporation, from 2016 to February 2022. While at Visa, Ms. McSherry led
a

54

cross functional team of approximately 500 persons that spanned product, engineering, sales, data science, client success, operations, and product marketing, among others. From
2014 to 2016, Ms. McSherry founded and served as the Chief Executive Officer of Firinne, advising CEOs, owners, and boards on strategy and execution. Ms. McSherry also
served at Capital One Financial Corporation from 2002 until 2014, most recently in the role of Senior Vice President, Card Partnerships from 2010 until 2014. Ms. McSherry has
announced her decision to step down from her role, effective February 26, 2024, and will serve as a strategic advisor to the Company until April 1, 2024.

Tanya Reu-Narvaez, 47,48, has served as our Executive Vice President, Chief People Officer since January 2021, having previously served as our Senior Vice President,
Human Resources since 2018, where she oversaw the team responsible for supporting Owned Brokerage Group and Franchise Group. From 2009 to 2018, she served as Senior
Vice President of Human Resources for the Company’s corporate and franchise group divisions. Ms. Reu-Narvaez joined Cendant Corporation in 2002, where she last held the role
of Vice President of Human Resources before joining the Company in 2006 at the time of its spin-off from Cendant in the same role. She is a member and former Chair of the
Corporate Board of Governors of the National Association of Hispanic Real Estate Professionals (NAHREP).

Charlotte Simonelli, 52,53, has served as our Executive Vice President, Chief Financial Officer and Treasurer since March 2019. Immediately prior to joining the Company, Ms.
Simonelli was employed by Johnson & Johnson as Vice President and Chief Financial Officer, Medical Devices from September 2017 and, prior thereto, as Vice President and Chief
Financial Officer, Enterprise Supply Chain from January 2016. Previously, she held various finance roles in large multi-brand global organizations, including Reckitt Benckiser Inc. (a
multinational consumer goods company), Kraft Foods Inc. (now Mondelez International Inc.), and PepsiCo, Inc. Ms. Simonelli served at Reckitt Benckiser from 2011 to 2015,
including in the roles of Vice President, Finance, North America (from July 2014 to September 2015), Senior Vice President, Finance, ENA (a territory that included Europe and
North America) from January 2012 to July 2014 and Senior Vice President, Finance, NAA (a territory that included North America, Australia and New Zealand) from April 2011 to
December 2011. Ms. Simonelli began her career at Unilever US, Inc., focused on financial planning and analysis. She is also a member of the board of directors of NielsenlQ and
serves as theirits Audit Committee Chair.

Marilyn J. Wasser, 68,69, has served as our Executive Vice President, General Counsel and Corporate Secretary since May 2007. From May 2005 until May 2007, Ms. Wasser was
Executive Vice President, General Counsel and Corporate Secretary for Telcordia Technologies, a provider of telecommunications software and services. From 1983 until 2005, Ms.
Wasser served in several positions of increasing responsibility with AT&T Corporation and AT&T Wireless Services, ultimately serving as Executive Vice President, Associate
General Counsel and Corporate Secretary of AT&T Wireless Services from September 2002 to February 2005 and immediately prior thereto, from 1995 until 2002, as Executive
Vice President, Law, Corporate Secretary and Chief Compliance Officer of AT&T.

Rudy Wolfs, 56,57, has been announced served as our Executive Vice President, Chief Technology Officer effective February 22, 2024. Most recently, since February 2024. From
November 2023 until he become employed by the Company, Mr. Wolfs engaged in a short consulting agreement with the Company. Prior From January 2021 to that, he

directed October 2023, Mr. Wolfs founded, led and supported then sold a leading digital startup company. company engaged in estate planning and management. From February
2012 to October 2020, Mr. Wolfs served in senior transformational technology roles, including as SVP, Chief Information Officer for Credit Cards and Small Business at Capital One.
From 2000 until 2012, he worked at ING Direct USA in technology and marketing leadership positions, serving in his last role as Chief Marking Officer and CIO. An avid technology
innovator, Wolfs founded a business systems software company right out of school and over his career, has launched, invested in, and advised numerous start-ups.

Susan Yannaccone, 48,49, has served as Executive Vice President, President and Chief Executive Officer of Anywhere Brands LLC since November 2020 and as President and
Chief Executive Officer of Anywhere Advisors LLC since December 2022. She previously served as Regional Executive Vice President of Anywhere Advisors LLC, heading the
Eastern Seaboard and Midwest regions for Coldwell Banker Realty, the brand’s owned brokerage operations from March 2018 to November 2020. Ms. Yannaccone joined the
Company in 2015, serving as Chief Operating Officer of ERA from July 2015 to September 2016 and as President and Chief Executive Officer of ERA from September 2016 to
March 2018. Prior to that time, she served as Senior Vice President, Network Services for HSF Affiliates from 2013 to July 2015 and Vice President of Operations for Real Living
from 2010 to 2012.
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PART Il
Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities.

Our common stock is listed on the New York Stock Exchange ("NYSE") under the symbol "HOUS". As of February 15, 2024 February 21, 2025, the number of stockholders of record
was 49.57.

Share Repurchase Program

The Company did not repurchase common stock during the quarter ended December 31, 2023 December 31, 2024.

Shares repurchased are retired and not displayed separately as treasury stock on the consolidated financial statements. The par value of the shares repurchased and retired is
deducted from common stock and the excess of the purchase price over par value is first charged against any available additional paid-in-capital with the balance charged to
retained earnings. Direct costs incurred to repurchase the shares are included in the total cost of the shares.

The Company's Board of Directors authorized a share repurchase program of up to $300 million of the Company's common stock in February 2022. Although, as of December 31,
2023 December 31, 2024, $203 million remained available for repurchase under the share repurchase program, the Company is prohibited from repurchasing shares under such
programs under the indentures governing its Unsecured Notes and the 7.00% Senior Secured Second Lien Notes until the Company's consolidated leverage ratio falls below 4.00 to
1.00 and then only to the extent of available cumulative credit, as defined under the applicable indentures.

The share repurchase program has no time limit and may be suspended or discontinued at any time. Repurchases may be made at management's discretion from time to time on
the open market, pursuant to Rule 10b5-1 trading plans or through privately negotiated transactions. The size and timing of any repurchases will depend on price, market and
economic conditions, legal and contractual requirements (including compliance with the terms of our debt agreements) and other factors.

Stock Performance Graph

The stock performance graph set forth below is not deemed filed with the Securities and Exchange Commission and shall not be deemed incorporated by reference into any of our
prior or future filings made with the Securities and Exchange Commission.

The following graph assumes a $100 investment on December 31, 2018 December 31, 2019, and reinvestment of all dividends, in the S&P MidCap 400 index and the S&P Home
Builders Select Industry index, or XHB Index (which includes a diversified group of holdings representing home building, building products, home furnishings and home appliances).
A portion of our 2021, 2022 and 2023 long-term incentive compensation awards are tied to the relative performance of our total stockholder return as compared to the S&P MidCap
400 over the three-year periods ending December 31, 2023, 2024 and 2025.

w2724
Cumulative Total Return
December 31, 2019 2020 2021 2022 2023 2024
Anywhere Real Estate Inc. $ 100.00 $ 13554 $ 173.66 $ 66.00 $ 83.76 $ 34.08
SPDR S&P Homebuilders ETF (XHB) index $ 100.00 $ 124.48 $ 187.16 $ 151.13 $ 263.07 $ 261.28
S&P MidCap 400 index $ 100.00 $ 113.66 $ 141.80 $ 123.28 $ 14354 $ 163.54
5650
#2677
Cumulative Total Return
December 31,
2018 2019 2020 2021 2022 2023
Anywhere Real Estate Inc. $ 100.00 $ 68.14 $ 9236 $ 11833 $ 4498 $ 57.08
SPDR S&P Homebuilders ETF (XHB) index $ 100.00 $ 150.80 $ 187.72 $ 282.25 $ 22791 % 396.71
S&P MidCap 400 index $ 100.00 $ 1262 $ 143.44  $ 178.95 $ 15558 $ 181.15

Item 6. [Reserved]
Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

The following discussion and analysis should be read in conjunction with our consolidated financial statements and accompanying notes thereto included elsewhere herein. Unless
otherwise noted, all dollar amounts in tables are in millions. This Management'’s Discussion and Analysis of Financial Condition and Results of Operations contain forward-looking
statements. See "Forward-Looking Statements" and "ltem 1A.—Risk Factors" for a discussion of the uncertainties, risks and assumptions associated with these statements. Actual
results may differ materially from those contained in any forward-looking statements.
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The following section generally discusses our financial condition and results of operations for the year ended December 31, 2023 December 31, 2024 compared to the year ended
December 31, 2022 December 31, 2023. Discussion regarding our financial condition and results of operations for the year ended December 31, 2022 December 31, 2023
compared to December 31, 2021 December 31, 2022 is included in Item 7 of our Annual Report on Form 10-K for the year ended December 31, 2022 December 31, 2023 (2023
Form 10-K), filed with the SEC on February 24, 2023 February 20, 2024.
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Effective December 31, 2024, the Company updated its calculation of Operating EBITDA to include adjustments for non-cash stock-based compensation and legal contingencies
unrelated to normal operations which currently includes industry-wide antitrust lawsuits and class action lawsuits to conform with similar adjustments and measures disclosed by
industry competitors. We believe this updated Operating EBITDA better facilitates comparisons of operating performance across companies. These changes have been applied
retrospectively to prior periods to enhance comparability. The inclusion of these adjustments does not materially affect segment-level trends or conclusions previously disclosed.
Reconciliations of Operating EBITDA to the most directly comparable GAAP measure are provided for all periods presented. See below under the header "Financial Condition,
Liquidity and Capital Resources—Non-GAAP Financial Measures" for additional information.

RECENT DEVELOPMENTS
Litigation Update Reimagine25: Strategic Transformation Initiative

In general, 2025, we launched Reimagine25 to transform how we operate as a Company, seizing new opportunities unlocked by generative Al and other industry

participants, emerging technologies to deliver better experiences for our customers faster and at lower cost. These efforts position us for long-term success and a stronger
competitive edge in an ever-evolving industry. As part of Reimagine25, we expect to incur restructuring costs to implement these changes, including industry

associations investments in technology, process optimization, and trade groups, have seen an overall increase in significant litigation and regulatory scrutiny, with a particular focus
on antitrust and competition and the broker commission structure and practices. For example, as further described in Note 15, "Commitments and Contingencies"”, to the
Consolidated Financial Statements, we have entered into a nationwide settlement in the Burnett antitrust sell-side class action litigation (which settlement remains subject to final
court approval with a court hearing scheduled for May 9, 2024). While that action is currently stayed with respect to Anywhere, judgment was entered against the non-settling
defendants on November 1, 2023, and, in addition any potential injunctive relief to be ordered by the court, significant monetary damages were awarded to the plaintiffs from the
non-settling defendants (including several corporate defendants and NAR) on a joint and several basis. Since late October 2023, approximately twenty additional sell side antitrust
lawsuits have been filed against various real estate brokerages, NAR, MLSs, and/or state and local Realtor Associations, about half of which name Anywhere, its subsidiaries or
franchisees; in those cases, plaintiffs have generally either agreed to dismiss or stay the actions against Anywhere, its subsidiaries or franchisees. In addition, the buy-side class
action antitrust case filed against us remains outstanding and there can be no assurance we will reach a satisfactory outcome or settlement in that action.workforce realignment.

CURRENT BUSINESS AND INDUSTRY TRENDS

In 2022, the The residential real estate market saw a notable downturn, intensifying in the latter half of the year. The combined homesale transaction volume of Franchise Group and
Owned Brokerage Group, calculated by multiplying closed homesale transaction sides is at historic lows, with the average homesale price, experienced a 14% decrease in 2022
compared to the previous year. The weak market persisted into 2023, with a year-over-year decline of 19% in homesale transaction volume for both Franchise and Owned
Brokerage groups, driven by a reduction in homesale transactions.

According to data from NAR, existing homesale transactions in 2024 and 2023 totaled 4.09 million compared to 5.03 million transactions in 2022, marking the lowest annual
transaction amount since 1995. 1995, according to NAR data. Furthermore, a significant decline in existing homesale transactions of 34% occurred from 2021 to 2024. For
2024, 2025, as of their most recently released forecast, Fannie Mae is forecasting existing homesale transactions to increase 3% to 4.24 million 4.18 million.

Several market factors contributed tc 2199023338035

In 2024, Franchise Group saw a 5% increase in volume, calculated as the substantial declines in homesale transactions as well as reduced activity in purchase and refinancing units
and mortgage origination volume. These factors include the rapid escalation number of mortgage rates starting in March 2022, persistent high inflation over the past two years,
reduced housing affordability, low housing inventory, and broader macroeconomic concerns. The low housing inventory environment not only led to a decrease in closed homesale
sides but also contributed to an elevation in multiplied by the average homesale price, over the past two years.

The table below sets forth changes in homesale transaction volume, closed homesale sides (homesale transactions) and average homesale price at Franchise Group and
Owned Brokerage Group both on experienced a combined and individual basis, for the year ended December 31, 2023 4% increase in volume, both as compared to 2022:
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Year Ended
December 31, 2023

Anywhere Combined

Homesale transaction volume* (19)%
Closed homesale sides (20)%
Average homesale price 1%

Anywhere Brands - Franchise Group

Homesale transaction volume* (20)%
Closed homesale sides (21)%
Average homesale price 2%

Anywhere Advisors - Owned Brokerage Group

Homesale transaction volume* (19)%
Closed homesale sides (19)%
Average homesale price —%

* Homesale transaction volume is measured by multiplying closed homesale sides by average homesale price. prior year.
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The graphic below shows number of closed homesale sides for Franchise Group decreased by 3% in 2024 compared to 2023, while the moderation average homesale price
increased by 8%. Similarly, Owned Brokerage Group reported a 4% decrease in the decline of closed homesale transaction volume on a combined basis for the Company by
quarter sides in 2022 and 20232024 as compared with to prior year, while the same period in the prior year:

L 2199023321110

Furthermore, refinancing title and closing units declined 52% and purchase title and closing units declined 23% at Title Group during the year ended December 31, 2023
compared to 2022 as a result of the high interest rate environment and a reduction in volume related to a pullback in home purchasing by an institutional homebuyer with which we
have a joint venture relationship. average homesale price increased 7%.

Cost Savings and Operational Efficiencies. Beginning in the third quarter of 2022 and continuing throughout the end of 2023, we took additional cost savings actions to offset, in
part, expected declines in homesale transaction volume, including reductions in the near term on spending on certain variable and semi-variable expenses and streamlining our
administrative support cost structure. Savings. During 2023, 2024, the Company realized cost savings of approximately $220 million of which approximately half related to specific
restructuring activities. $125 million.

We believe that industry dynamics and customer demands require simplified and more integrated and digitized offerings, systems and support. Delivering the Company’s
business model more digitally is an increasing part of improving the consumer experience and our ongoing cost focus. The Company expects to continue to prioritize investments in
efforts to support our independent sales agents, franchisees and consumers. This includes investments in technology and innovative products, lead generation and franchisee
support.

Mortgage Rates. According to Freddie Mac, Mac's data shows that the average mortgage rates on commitments for a 30-year conventional fixed-rate mortgage more than doubled
in 2022 and reaching a peak of 7.79% in the fourth quarter of 2023, reached 7.79% the highest since 2000. In the ten years preceding the commencement of actions by the Federal
Reserve in March 2022 (which were intended to control inflation) the average mortgage rate was 3.78%, ranging from a high of 4.94% to a low of 2.65%. In comparison, mortgage
rates remained above 6% throughout 2024. As of February 20, 2025, the highest level since 2000. Rates increased from an U.S. weekly mortgage rate average of 6.36% in
December 2022 to 6.82% in December 2023, which is approximately 260 basis points higher than the 10-year average of 4.23%. In early 2024 mortgage rates have started to
decline. For the week ending February 15, 2024, mortgage rates was 6.85% on a 30-year fixed-rate mortgage averaged 6.77%, according to Freddie Mac. mortgage.

A wide variety Mortgage rates are influenced by a multitude of factors, can contribute to mortgage rates, including federal interest rates, Treasury note yields, inflation, demand,
consumer income, unemployment levels, foreclosure rates, and fiscal and monetary policies, to name a few. Since policies. Between March 2022 and July 2023, the U.S. Federal
Reserve Board (the "Federal Reserve") has taken aggressive took action intended to try to control inflation, including raising the target federal funds rate by over 400 basis points
during in 2022 and by an additional 100 basis points duringin 2023. Although these actions have had mixed results on the economy, From September 2024 to December 2024, the
Federal Reserve has maintained unchanged rates since July 2023. In their most recent press release inlowered the target federal funds rate by total of 100 basis points but took no
further action at its January 2024, they conveyed their
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anticipation that inflation will gradually align with their target, prompting a reduction in rates, likely no earlier than the second quarter of 2024. 2025 meeting. It is uncertain when
additional rate cuts may occur. Yields on the 10-year Treasury note were 4.58% as of December 31, 2024 compared to 3.88% as of both December 31, 2023 and 2022. .

The rising interest rate environment has negatively impacted multiple adversely affected various aspects of our business. Increases in Higher mortgage rates typically correlate with
diminished lead to reduced homesale transaction volume, reduced decreased housing affordability, and lower activity in both purchase and refinancing units and mortgage
origination. We expect anticipate that our business will continue to be adversely negatively impacted by the current high mortgage rate environment until there is an improvement in
the interest rate environment improves. environment. For example, we believe the high mortgage rate environment is contributing to decreased homesale transaction volume, as
potential home sellers choose to stay with their lower mortgage rate rather than sell their home and pay a higher mortgage rate with the purchase of another home and potential
home buyers choose to rent rather than pay higher mortgage rates.

Inflation. The prevailing inflationary environment has affected U.S. consumers and the repercussions may persist. As evidenced by the Consumer Price Index for All Urban
Consumers (CPI), a gauge employed by the U.S. Bureau of Labor Statistics, there was a 3.4% 2.9% (not seasonally adjusted) increase for the 12-month period ending December
31, 2023 December 31, 2024. The CPI serves as a metric for capturing the average fluctuations in prices paid by urban consumers across a diverse array of consumer goods and
services. The macroeconomic landscape, including disruptions related to Russia's invasion of Ukraine and ongoing conflicts around the ongoing conflict in the Middle East,
introduce world, introduces an additional layer of complexity to the inflationary dynamics. These geopolitical disruptions have the potential to intensify inflationary pressures,
contributing to the volatility withessed in the broader economic context. As consumers navigate this challenging landscape, the potential for continued impact on their purchasing
power remains a significant consideration.

Affordability Affordability. .The combination of higher mortgage rates and inflation rates highlighted above have negatively affected housing affordability. has substantially
increased the cost of homeownership. This impact situation is further compounded exacerbated by the substantial escalation significant rise in home prices, driven by inventory
constraints and the "lock-in effect" where current homeowners are reluctant to sell due to inventory constraints. Housing their existing low mortgage rates.

Future periods may see further negative impacts on housing affordability may be further negatively impacted in future periods by due to persistent inflationary pressures, inflation and
potential additional increases in mortgage rates, increased rates. Rising homesale prices, coupled with the cost escalating costs of homeowners and flood flood/other types of
disaster insurance, are expected to continue straining affordability. Additionally, further declines in housing inventory, stagnant or declining wages and other economic

challenges. challenges such as labor market fluctuations and policy uncertainties, could exacerbate the situation.

Inventory & Turnover. Turnover. Continued or accelerated declines in inventory have and may continue to result in insufficient supply to meet demand. Overall housing Housing
inventory levels have been a persistent industry-wide concern for years, in particular particularly in certain highly sought-after geographies and at lower price points. Additional
inventory pressure arises from periods of slow or decelerated new housing construction, potential home sellers choosing to stay with their lower mortgage rate rather than sell their
home, periods of slow new housing construction, real estate investment firms that purchase homes for rental use, (rather than resale), and alternative competitors, such as iBuying
models. competitors. These pressures have resulted led to a significant increase in the average sales price increasing significantly over the past two years, which we believe has
contributed to further deterioration of inventory at lower price points. years.

Recruitment and Retention of Independent Sales Agents; Commission Income.Recruitment and retention of independent sales agents and independent sales agent teams are
critical to the business and financial results of a brokerage, including our company owned brokerages and those operated by affiliated franchisees. As of December 31, 2023
compared to 2022, On a year-over-year basis, independent sales agents affiliated with our company owned brokerages, declined 5% and, based on information from such
franchisees, as well as independent sales agents affiliated with our U.S. franchisees, also declined 3%. We experienced modest net declines in 2024 and 2023, which we believe
these declines are is consistent with a broader marketindustry trend of less productive agents leaving the industry and more than half of the decline in independent sales agents
affiliated with our company owned brokerages was attributed profession due to agents with at most one homesale transaction in 2023. challenging market conditions.

Aggressive
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The aggressive competition for the affiliation of independent sales agents in this industry continues to make recruitment and retention efforts at both Franchise Group and Owned
Brokerage Group challenging, in particular particularly with respect to more productive sales agents, and had and may continue to have a negative impact on our market

share. agents. These competitive market factors along with other trends (such as changes in the spending patterns of independent sales agents, as more agents purchase services
from third parties outside of their affiliated broker) are expected to continue to put upward pressure on the average share of commissions earned by independent sales agents. If
independent sales agents affiliated with our company owned brokerages are paid a higher proportion of the commissions earned on a homesale transaction or the level of
commission income we receive from a homesale transaction is otherwise reduced, the operating margins of our company owned brokerages could continue to be adversely
affected. Similarly, franchisees have and may continue to seek reduced royalty fee arrangements or other incentives from us to offset the continued business pressures on such
franchisees, which would result in a reduction in royalty fees paid to us.
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Competition and Industry Disruption.Disruption. See Part I., "ltem 1.—Business—Competition" of this Annual Report for a discussion of the current competitive environment,
including with respect to competition for independent sales agents and franchisees as well as non-traditional competition and industry disruption.

Legal & Regulatory Environment. Matters that Impact the Functioning of the U.S. Residential Brokerage Industry and our Business. For a discussion of material litigation
involving the Company see Part |., “ltem 3.—Legal Proceedings" and As further described in Note 15, "Commitments and Contingencies—Litigation", Contingencies" to the
Consolidated Financial Statements, the final court approval of our nationwide settlement in this Annual Report. the Burnett, Moehrl and Nosalek antitrust sell-side class action
litigation (the "Anywhere Settlement") has been appealed, which delays our final payment of the remaining $53.5 million due under the Anywhere Settlement until 21 business days
after all appellate rights are exhausted (we previously paid the first $30 million due), the timing of which is uncertain. We currently expect the payment to occur no earlier than mid-
2025.

Industry changes that have recently been (or could in the near-term be) implemented by NAR, state or local realtor associations or MLSs will (or have the potential to) impact the
entire industry, including our owned brokerages and those of our franchisees. Specifically, in 2024, NAR entered into a nationwide class action settlement (the "NAR Settlement"),
which received final court approval in November 2024, although several objectors have since filed appeals of the final approval. Under the NAR Settlement, NAR agreed to certain
practice changes including, but not limited to, prohibiting offers of compensation to buyer brokers from being made on listings on an MLS, requiring Realtors® representing a buyer
to enter into a written agreement with a buyer, setting forth the buyer broker’s fee and obligations before showing the buyer a property, and prohibiting Realtors® from representing
their services as free, or collecting greater compensation than set forth in the written agreement with the buyer.

The NAR Settlement allowed for participation by non-NAR MLSs, but a number of those MLSs have elected not to participate in the NAR Settlement, and as such, they will continue
to operate on their own rules regarding broker compensation and will not be restricted by the constraints in the NAR Settlement.

In January 2025, the U.S. Supreme Court upheld a 2024 appeals court decision that resolved a dispute regarding whether the DOJ could investigate certain real estate industry
practices. Additional antitrust litigation and investigations related to other industry practices may be possible. While direction may change with the current administration, we believe
that based on public statements made by the DOJ in filings, the DOJ has continued to focus on the manner in which broker commissions are communicated, negotiated and paid,
including how MLSs and state associations are implementing the changes required by the NAR Settlement and potentially on broader restrictions or bans on offers of compensation.
The scope of the DOJ's scrutiny may also expand to include the Clear Cooperation Policy or other industry rules or practices.

Industry rules and practices, particularly those that mandate behavior by industry participants, have drawn increasing scrutiny and criticism, including from various industry
participants as well as regulators, as an outgrowth of the industry antitrust litigation. These rules and practices include the Clear Cooperation Policy, the rules mandating
participation in state and national Realtor associations in order to post on the local MLS, the rules limiting access to lock-boxes used to facilitate property showings and the rules that
limit display of co-mingled MLS and non-MLS listings.

The growing rules debate over the Clear Cooperation Policy could lead to material consequences for industry participants however it is addressed. Given the decades of industry
practice that have led to the current system of broad public distribution of listings, it is difficult to understand the full range of impacts that might result from any particular resolution
of the current rules debate. The withdrawal or significant minimization of the Clear Cooperation Policy obligations leading to increased privatization of listing content could benefit
those brokerages and franchise systems with the largest listing inventory. Conversely, a failure by the industry to address the existing concerns with the rule's restrictions could
result in increased industry litigation and regulatory scrutiny.

In addition, individual or cumulative impacts of ongoing industry change may cause more industry participants to evaluate their options and could lead to higher levels of industry
consolidation than has been customary.
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The ultimate impact to us of changes to industry rules and practices and/or the decision to maintain those practices, will depend on future developments, which are highly uncertain
and difficult to predict, as well as the actions that we have taken, or will take, to minimize any current and future impact on our revenue, profitability, or liquidity.

For a discussion of the current legal and regulatory environment and how such environment could potentially impact us, see Part ., "ltem 1.—Business—Government and Other
Regulations" and Part I., "ltem 1A.—Risk Factors" in this Annual Report.

Pending Litigation. For a discussion of material litigation involving the Company see Part |., "ltem 3.—Legal Proceedings" and Note 15, "Commitments and Contingencies—
Litigation", to the Consolidated Financial Statements included elsewhere in this Annual Report. Adverse outcomes in these matters, individually or in the aggregate, including delays
or a failure to receive court approval of any related settlements, could have a material adverse effect on our business, results of operations and financial condition, including with
respect to our liquidity.

KEY DRIVERS OF OUR BUSINESSES

Within Franchise Group and Owned Brokerage Group, our assessment of operating performance relies on the following key operating metrics:

« Closed Homesale Sides: This metric captures the number of transactions representing either the "buy" or "sell" side of a homesale transaction.

« Average Homesale Price: This metric reflects the average selling price of closed homesale transactions.

* Average Homesale Broker Commission Rate: This metric indicates the average commission rate earned on either the "buy" or "sell" side of a homesale transaction.

For Franchise Group, an additional metric, Net Royalty Per Side, is utilized. This metric represents the royalty payment to the Franchise Group for each homesale transaction side
factoring in royalty rates, homesale prices, average homesale broker commission rates, volume incentives and other incentives. Net royalty per side is a comprehensive measure
that accounts for changes in average homesale prices and all incentives and represents the royalty revenue impact of each incremental side.

For Owned Brokerage Group, we also gauge performance using Gross Commission Income Per Side. This metric is derived by dividing gross commission income (comprising
commissions from homesale transactions and other activities, primarily leasing transactions) by closed homesale sides. Owned Brokerage Group, as a franchisee of Franchise
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Group, pays a royalty fee of approximately 6% per transaction to Franchise Group. The remaining gross commission income is distributed between the broker (Owned Brokerage
Group) and independent sales agents based on their respective independent contractor agreements, specifying the agents agent's share of the broker commission.

For Title Group, our assessment of operating performance centers on key metrics related to title and closing units differentiating between Purchase Title and Closing Units (resulting
from home purchases), and Refinance Title and Closing Units (stemming from homeowners refinancing their home loans). The Average Fee Per Closing Unit metric represents the
average fee earned on both purchase and refinancing title sides.

The following table presents our drivers for the years ended December 31, 2023 December 31, 2024, 2022 2023 and 2021.2022. See "Results of Operations" below for a discussion
as to how these drivers affected our business for the periods presented.
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Year Ended
December

Year Ended December 31, 31, % Year Ended December 31,

2023 Change % Change

Anywhere Brands -
Franchise Group (a)

Anywhere Brands -
Franchise Group (a)

2024 2023 Change 2023 2022 % Change

Anywhere Brands -
Franchise Group (a)

Closed homesale sides

Closed homesale sides

Closed homesale sides = 720,853 911,077 911,077  (21) (21)% 911,077 1,163,036 1,163,036 (22) (22)% 700,589
Average Average EEEE
homesale homesale homesale

price price $462,277 $ $454,864 2 2% $ 454,864 $ $ 424,436 7 7% price $ 497,494

Average
Average Average homesale
homesale homesale
broker broker o
commission commission commission

rate rate 2.45% 243 % 2 bps 243 % 2.45 % (2) bps rate 241 %

broker

Net royalty Net royalty Net royalty

perside  persidle $ 431 $ $ 425 1 1% $ 425 $ $ 406 5 5% per side $ 447
Anywhere

Advisors -

Owned

Brokerage

Group

Closed homesale sides

Closed homesale sides

Closed homesale sides ~ 258,643 317,600 317,600  (19) (19)% 317,600 371,135 371,135  (14) (14)% 249,421

Average
Average Average 9
homesale homesale homesale

price price $696,992 $ $699,016 — — % $ 699,016 $ $ 657,307 6 6 % price $ 748,596

Average
homesale
broker

Average Average
homesale homesale
broker broker o
commission commission commission

rate rate 2.42% 2.40 % 2 bps 2.40 % 242 % (2) bpsrate 2.37 %
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Gross
Gross Gross

s o commission
commission commission )
income per income per Income:per
side side $ 17,668 $ $ 17,435 1 1% $ 17,435 $ $ 16,486 6 6 % side $ 18,557

Anywhere

Integrated

Services -

Title Group

Purchase title and

closing units

Purchase title and

closing units

Purchase title and

closing units 102,967 133,055 133,055  (23) (23)% 133,055 163,187 163,187 (18) (18)% 103,612

Refinance
Refinance Refinance

tileand title and title _and
closing closing closing
units units 8,850 18,470 18,470  (52) (52)% 18,470 56,675 56,675  (67) (67)% units 1C

Average  Average Averagei fee
fee per fee per per closing
closing unit closing unit $ 3,185 $ $ 3,146 1 1% $ 3,146 $ $ 2,709 16 16 % unit $ 3,341

(a) Includes all franchisees except for Owned Brokerage Group.
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Declines in the number of closed homesale sides and/or declines in average homesale price adversely affect our results of operations by: (i) reducing the royalties we receive from
our franchisees, (ii) reducing the commissions our company owned brokerage operations earn, and (iii) reducing the demand for services offered through Title Group, including title,
escrow and settlement services or the services of our mortgage origination, title underwriter insurance, or other joint ventures. Additionally, declining closed homesale sides and/or
declines in average homesale price increase the risk of franchisee default due to lower homesale volume. Further, our results have been and may continue to be negatively affected
by a decline in commission rates charged by brokers, greater commission payments to independent sales agents, lower royalty rates from franchisees or an increase in other
incentives paid to franchisees, among other factors.

Royalty fees are charged to all franchisees pursuant to the terms of the relevant franchise agreements and franchisees may receive volume incentives described in each of the real
estate brands' franchise disclosure documents. Other incentives may also be used as consideration to attract new franchisees, grow franchisees (including through independent
sales agent recruitment) or extend existing franchise agreements, although in contrast to volume incentives, the majority of other incentives are not homesale transaction based.
See Part |., "Item 1.—Business—Anywhere Brands—Franchise Group—Operations—Franchising" for additional information.

Over the past several years, our top 250 franchisees have grown faster than our other franchisees through organic growth and market consolidation, which has, had, and may
continue to, put pressure on our ability to renew or negotiate franchise agreements with favorable terms due to their size and scale, and that has had, and could adversely continue
to have, an adverse impact on our royalty revenue. The gross commission income earned by our top 250 franchisees as a percentage of total gross commission income generated
by all of our franchisees was 76% in 2024 compared to 67% in 2019.

We face significant competition from other national real estate brokerage brand franchisors for franchisees and we expect that the trend of increasing incentives will continue in the
future in order to attract, retain, and help grow certain franchisees. Taking into account competitive factors, from time to time, we have and may continue to introduce pilot programs
or restructure or revise the model used at one or more franchised brands, including with respect to fee structures, minimum production requirements or other terms. We expect to
experience pressures on net royalty per side, largely due to the impact of competitive market factors noted above and continued concentration among our top 250 franchisees.

Owned Brokerage Group has a significant concentration of real estate brokerage offices and transactions in geographic regions where home prices are at the higher end of the U.S.
real estate market, particularly the east and west coasts, while Franchise Group has franchised offices that are more widely dispersed across the United States. Accordingly,
operating results and homesale statistics may differ between Owned Brokerage Group and Franchise Group based upon geographic presence and the corresponding homesale
activity in each geographic region. In addition, the share of commissions earned by independent sales agents directly impacts the margin earned by Owned Brokerage Group. Such
share of commissions earned by independent sales agents varies by region and commission schedules are generally progressive to incentivize sales agents to achieve higher
levels of production.
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RESULTS OF OPERATIONS

Discussed below are our consolidated results of operations and the results of operations for each of our reportable segments. segments and Corporate and Other. The reportable
segments presented represent those for which we maintain separate financial information regularly employed provided to and reviewed by our chief operating decision maker for
performance assessment and resource allocation. The classification of reportable segments also considers the distinctive nature of services offered by each segment.
Management's evaluation of individual reportable segment performance centers on two key metrics: revenue and Operating EBITDA.

Operating EBITDA is a non-GAAP financial measure and is defined as net income (loss) adjusted for depreciation and amortization, interest expense, net (excluding relocation
services interest for securitization assets and securitization obligations), income taxes, and certain non-core items. Non-core items include non-cash stock-based compensation,
restructuring charges, impairments, former parent legacy items, legal contingencies unrelated to normal operations which currently includes industry-wide antitrust lawsuits and
class action lawsuits, gains or losses on the early extinguishment of debt, impairments, and gains or losses on discontinued operations or the sale of businesses, investments, or
other assets. Operating EBITDA Margin is defined as Operating EBITDA as a percentage of revenues.

Our presentation of Operating EBITDA may not fully align with similar measures employed by other entities. Variations may arise due to differences in the inclusion or exclusion of
specific items and the interpretation of non-core elements within the calculation. See below under the header "Financial Condition, Liquidity and Capital Resources—Non-GAAP
Financial Measures" for additional information.

Year Ended December 31, 2023 December 31, 2024 vs. Year Ended December 31, 2022 December 31, 2023

Our consolidated results comprised the following:

Year Ended December 31,

2023 2022 Change
Net revenues $ 5636 $ 6,908 $ (1,272)
Total expenses 5,758 7,231 (1,473)
Loss before income taxes, equity in (earnings) losses and noncontrolling interests (122) (323) 201
Income tax benefit (15) (68) 53
Equity in (earnings) losses of unconsolidated entities 9) 28 (37)
Net loss (98) (283) 185
Less: Net loss (income) attributable to noncontrolling interests 1 4) 5
Net loss attributable to Anywhere and Anywhere Group $ 97) $ (287) $ 190

Year Ended December 31,

2024 2023 Change
Net revenues $ 5692 $ 5636 $ 56
Total expenses 5,828 5,758 70
Loss before income taxes, equity in earnings and noncontrolling interests (136) (122) (14)
Income tax benefit 2) (15) 13
Equity in earnings of unconsolidated entities @) 9) 2
Net loss (127) (98) (29)
Less: Net (income) loss attributable to noncontrolling interests 1) 1 )
Net loss attributable to Anywhere and Anywhere Group $ (128) $ @97 $ (31)

Net revenues decreased $1,272 millionincreased $56 million or 18% 1% for the year ended December 31, 2023 December 31, 2024 compared with the year ended December 31,
2022 December 31, 2023 primarily driven primarily by lower homesale transaction volume an increase in revenues at Owned Brokerage Group and Franchise Group primarily due to
a decline in homesale transactions. In addition, net revenues decreased $80 million due to the absence of revenue at Title Group as a result of the sale of the Title Insurance
Underwriter late in the first quarter of 2022.Group.

Total expenses decreased $1,473 millionincreased $70 million or 20% 1% for the year ended December 31, 2023 December 31, 2024 compared to 2022 2023 primarily driven by
gains on the early extinguishment of debt which were $7 million during the year ended December 31, 2024 compared to $169 million during the year ended December 31, 2023.

Total expenses, excluding the impact of gains on the early extinguishment of debt, decreased $92 million or 2% primarily due to:

* a$751 million decrease in commission and other sales agent-related costs primarily due to lower homesale transaction volume;

«  $65 million of impairment expense during 2023, which included impairment charges of $25 million at Franchise Group to reduce goodwill related to Cartus, $25 million
related to franchise trademarks and $15 million related to leases and other assets, compared to $483 million of impairment expense during 2022, which includedimpairment
charges of $280 million and $114 million related to goodwill at Owned Brokerage Group and Franchise Group, respectively, $76 million related to franchise trademarks and
$13 million related to leases and other assets including an investment;

* a$169 million gain on the early extinguishment of debt as a result of the debt exchange transactions and open market repurchases that occurred during the third quarter of
2023 compared to a $96 million loss on the early extinguishment of debt as a result of the refinancing transactions during 2022;

* a$196 million $52 million decrease in operating and general and administrative expenses primarily attributable to higher expense in 2023 related to accruals for legal
matters, as well as a decrease in employee-related, occupancy and other operating costs due to cost savings initiatives, partially offset by higher employee incentive
accruals, and a $74 million decrease in underwriter costs as a result of the sale of the Title Underwriter late in the first quarter of 2022; and initiatives;

* a$37 million $45 million decrease in impairment expense primarily due to the absence in 2024 of goodwill and intangible asset impairment charges;
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* a$20 million decrease in marketing costs as a result of cost savings initiatives,
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partially offset by:
» a$140 million decrease in other income primarily due to the absence in 2023 of the gain recorded at Title Group related to the sale of the Title Underwriter during
2022; initiatives;

» a$38 million net increase in interest expense primarily $16 million decrease of former parent legacy costs due to the absence during 2023 of $40 million of gains recognized
during 2022 related to the fair value adjustment expense for mark-to-market adjustments for interest rate swaps (which expired a legacy tax matter recorded during the fourth first
quarter of 2022);

* a$17 million increase in restructuring costs during 2023 compared to 2022 primarily related to additional cost savings initiatives; 2023; and

» anincrease in former parent legacy cost$17 million of $17 million primarily related to first quarter 2023 developments in a legacy tax matter.

Equity in earnings were $9 million for the year ended December 31, 2023 compared to losses of $28 million during the same period of 2022. Equity in earnings for the year
ended December 31, 2023 consisted of $4 million of earnings for the Title Insurance Underwriter Joint Venture, $3 million of earnings for the operations of our other title related
equity method investments and $2 million of earnings for the operations of our brokerage related equity method investments. Equity in losses for the year ended December 31, 2022
consisted of $22 million of losses for Guaranteed Rate Affinity and $17 million of losses for the operations of our brokerage related equity method investments, partially offset by $6
million of earnings for the Title Insurance Underwriter Joint Venture and $5 million of earnings for the operations of our other title related equity method investments.

In 2022, we began to take additional cost savings actions to offset, in part, expected declines in homesale transaction volume, including reductions in the near term on spending
on certain variable and semi-variable expenses and streamlining our administrative support cost structure. As a result, we implemented a restructure plan ("Operational Efficiencies
Plan") under which we incurred $43 million of costs including $22 million of facility related costs and $21 million of personnel related costs primarily at Owned Brokerage Group
during the year ended December 31, 2023, compared to $20 million of costs during 2022. Total expected lower restructuring costs, under the Operational Efficiencies Plan are
currently anticipated from $49 million in 2023 to be $89 million with $63 million incurred to date through December 31, 2023. During 2023, the $32 million in 2024. The Company
realized cost savings of approximately $220 million $125 million during the year of which approximately half related to specific restructuring activities. Furthermore, in connection
with prior restructuring programs, we incurred $6 million of costs during the year ended December 31, 2023 compared to $12 million during 2022 primarily related to the
transformation of our corporate headquarters. See activities (see Note 14, "Restructuring Costs", in the Consolidated Financial Statements for additional information. information).
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The expense decreases were partially offset by a $54 million increase in commission and other sales agent-related costs at Owned Brokerage Group primarily due to a slight
increase in homesale transaction volume.

Equity in earnings were $7 million for the year ended December 31, 2024 compared to earnings of $9 million during the same period of 2023.

The provision for income taxes was a benefit of $2 million for the year ended December 31, 2024 compared to a benefit of $15 million for the year ended December 31, 2023
compared . The 2024 tax benefit was partially offset by a higher valuation allowance on certain deferred tax assets. Given our recent history of losses, we increased the valuation
allowance, primarily on foreign tax credits and state net operating losses, contributing to a benefit of $68 million for the year ended December 31, 2022. this year’s tax expense. Our

effective tax rate was 13% 2% and 19% 13% for the years ended December 31, 2023 December 31, 2024 and 2022, 2023, respectively. See Note 12, "Income Taxes", to the
Consolidated Financial Statements for additional information and a reconciliation of the Company’s effective income tax rate.

The following table reflects a non-GAAP reconciliation of Net loss attributable to Anywhere and Anywhere Group to Operating EBITDA and the results of each of our reportable
segments during the years ended December 31, 2023 December 31, 2024 and 2022: 2023:
Year Ended December 31,

2023 2022
Net loss attributable to Anywhere and Anywhere Group $ 97) $ (287)
Income tax benefit (15) (68)
Loss before income taxes (112) (355)
Add: Depreciation and amortization 196 214
Interest expense, net 151 113
Restructuring costs, net (a) 49 32
Impairments (b) 65 483
Former parent legacy cost, net (c) 18 1
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(Gain) loss on the early extinguishment of debt (c) (169) 96
Loss (gain) on the sale of businesses, investments or other assets, net (d) 2 (135)

Operating EBITDA $ 200 $ 449

64
Revenues (e) % Operating EBITDA Operating EBITDA Margin
2023 2022 $ Change Change 2023 2022 $ Change % Change 2023 2022 Change
Franchise Group $ 983 $ 1145 $ (162) (4% $ 527 $ 670 $ (143) (1% 54 %  59% (5)
Owned Brokerage Group 4,628 5,606 (978) 7) (144) (86) (58) (67) 3) ) 1)
Title Group 340 530 (190) (36) 7 9 (26)  (289) 5) 2 @)
Corporate and Other (315) (373) 58 (e) (166) (144) (22) (15)
Total Company $ 5636 $ 6908 $ (1,272) (18)% $ 200 $ 449 $ (249) (55)% 4% 6% @
Year Ended December 31,
2024 2023

Net loss attributable to Anywhere and Anywhere Group $ (128) $ 97)
Income tax benefit ) (15)
Loss before income taxes (130) (112)
Add: Depreciation and amortization 198 196
Interest expense, net 153 151
Stock-based compensation (a) 17 12
Restructuring costs, net (b) 32 49
Impairments (c) 20 65
Former parent legacy cost, net (d) 2 18
Legal contingencies (e) 2 43
Gain on the early extinguishment of debt (f) @) (169)

Loss on the sale of businesses, investments or other assets, net 3 2

$ 290 $ 255

Operating EBITDA

(a,

=

(®

=

(c

(b)

Stock-based compensation is a non-cash expense that is based on grant date fair value, which is influenced by the Company's stock price, and recognized over the requisite service period. This
expense is primarily related to Corporate and Other.
Restructuring costs are approximately half personnel-related, including severance costs primarily to streamline finance and other administrative functions, and half facility-related, including costs

incurred to reduce our brokerage operating model to align with the industry as well as our Corporate headquarters footprint.
Restructuring charges incurred for the year ended December 31, 2024 include $4 million at Franchise Group, $15 million at Owned Brokerage Group, $1 million at Title Group and $12 million in
Corporate and Other. Restructuring charges incurred for the year ended December 31, 2023 include $11 million at Franchise Group, $25 million at Owned Brokerage Group, $4 million at Title
Group and $9 million atin Corporate and Other. Restructuring charges incurred
See Note 14, "Restructuring Costs", to the Consolidated Financial Statements for additional information.
Non-cash impairments for the year ended December 31, 2022 include $1 million at Franchise Group, $19 million at Owned Brokerage Group December 31, 2024 primarily related to leases and $12
million at Corporate and Other.
other assets. Non-cash impairments for the year ended December 31, 2023 include $25 million at Franchise Group to reduce goodwill related to Cartus, $25 million related to franchise
trademarks and $15 million related to leases and other assets. Non-cash impairments for the year ended December 31, 2022 include $280 million and $114 million related to goodwill at Owned

Brokerage Group and Franchise Group, respectively, $76 million related to franchise trademarks and $13 million related to leases and other assets including an investment.

(c)(d) Former parent legacy items and (Gain) loss on the early extinguishment of debt are recorded in Corporate and Other. Former parent legacy cost in 2023 relates Other and relate to

(e

<

developments in a legacy tax matter matter.

Represents changes in legal contingencies unrelated to normal operations which currently includes industry-wide antitrust lawsuits and class action lawsuits and includes $2 million in Corporate
and Other for the year ended December 31, 2024 and $34 million and $9 million in Corporate and Other and Brokerage Group, respectively, for the year ended December 31, 2023. Legal
contingencies do not include cases that are part of our normal operating activities or legal expenses incurred in the first quarter ordinary course of 2023. business.

Gain on the early extinguishment of debt is recorded in 2023 Corporate and Other. The gain on the early extinguishment of debt relates to the repurchases of Unsecured Notes that occurred during

the third quarter of 2024, as well as the debt exchange transactions and open market repurchases that occurred during the third quarter of 2023. Loss on
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The following table reflects the early extinguishment results of debt in 2022 primarily relates to the refinancing transactions that occurred each of our reportable segments and
Corporate and Other during the first quarter of 2022. years ended December 31, 2024 and 2023:

Revenues (b) % Operating EBITDA Operating EBITDA Margin
2024 2023 $ Change Change 2024 2023 $ Change % Change 2024 2023 Change
Franchise Group $ 961 $ 983 $ (22) (2)% $ 521 $ 527 $ (6) (1)% 54% 54% —
Owned Brokerage Group 4,688 4,628 60 1 (93) (135) 42 31 ) 3) 1
Title Group 362 340 22 6 (13) (16) 8 19 (4) (5) 1
Corporate and Other (a) (319) (315) 4) (b) (125) (121) 4) 3)
Total Company $ 5692 $ 5636 $ 56 1% $ 290 $ 255 $ 35 14% 5% 5% —

(d)(a) Loss (gain) on the sale of businesses, investments or other assets, net in 2022 is recorded in Title Group Corporate and is related to the sale of the Title Underwriter and subsequent sales of a
portion of Other includes the Company's ownership in the Title Insurance Underwriter Joint Venture. intersegment revenues which are eliminated and various unallocated corporate expenses.

(e) (b) Revenues include the elimination of transactions between segments, which consists of intercompany royalties and marketing fees paid by Owned Brokerage Group of $315 million $319 million
and $373 million $315 million during the years ended December 31, 2023 December 31, 2024 and 2022, 2023, respectively, and are eliminated throughin the Corporate and Other line.

As described in the aforementioned table, Operating EBITDA margin for "Total Company" expressed as a percentage of revenues decreased 2 percentage points remained flat for
the year ended December 31, 2023 December 31, 2024 compared to the same period in 2022.2023. Franchise Group's margin decreased 5 percentage points remained flat
primarily due to a decrease in royalty lower revenue, and higher employee incentive accruals, partially offset by cost saving initiatives. Owned Brokerage Group's margin decreased
1 percentage point primarily due to declines in revenue, higher employee incentive accruals and an increase in the portion of sales commissions received by independent sales
agents, partially offset by cost saving initiatives. Title Group's margin decreased 7 percentage points, with 10 percentage points related to the decline in purchase and refinance
revenue, partially offset by a decrease inlower employee-related and other operating costs as a result of cost savings initiatives. Owned Brokerage Group's margin increased 1
percentage point primarily due to cost savings initiatives. Title Group's margin increased 1 percentage point primarily due to an increase in revenue as a result of an increase in the
average fee per closing unit, offset by lower equity in earnings and higher employee-related and other operating costs.

The Company updated its calculation of Operating EBITDA to include adjustments for non-cash stock-based compensation and legal contingencies unrelated to normal operations
which currently includes industry-wide antitrust lawsuits and class action lawsuits to conform with similar adjustments and measures disclosed by industry competitors. We believe
this updated Operating EBITDA better facilitates comparisons of operating performance across companies. These changes have been applied retrospectively to prior periods to
ensure consistency and comparability. While these adjustments do not materially impact segment-level trends or previously reported trends, they have a more significant effect on
Corporate and Other, as outlined in the table below:

Corporate and Other Operating

EBITDA
(as previously disclosed in the 2023 Non-cash Corporate and Other
For the Year Ended Form 10-K) Stock-based Compensation Legal Contingencies Operating EBITDA
December 31, 2023 $ (166) $ 1 3 34 $ (121)
December 31, 2022 (144) 13 53 (78)

Corporate and Other Operating EBITDA declined $4 million to a loss of $125 million for the year ended December 31, 2024 compared to 2023 and declined $43 million to a loss of
$121 million for the year ended December 31, 2023 declined $22 million compared to a loss of $166 million 2022 primarily due to higher employee incentive accruals, partially offset
by less expense related to legal accruals and cost savings initiatives. accruals.

Anywhere Brands—Franchise Group

Revenues decreased $162 million $22 million to $983 million $961 million and Operating EBITDA decreased $143 million $6 million to $527 million $521 million for the year ended
December 31, 2023 December 31, 2024 compared with 2022. 2023.

Revenues decreased $162 million $22 million primarily as due to a result of a $64 million $21 million decrease in third-party domestic franchisee royalty revenue driven by a 20%
decrease in homesale transaction volume at Franchise Group which consisted of a 21% decrease in existing homesale transactions, partially offset by a 2% increase in average
homesale price, and a $57 million decrease in intercompany royalties received from Owned Brokerage Group. Furthermore, revenue from our relocation operations and lead
generation leads business decreased $34 million as a result of lower volume. In addition, Furthermore, brand marketing fund revenue and related expense decreased $7 million
primarily due to lower advertising costs during 2023 2024 as compared to 2022,
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2023. These decreases in revenue were partially offset by a $3 million increase in intercompany royalties received from Owned Brokerage Group, a $2 million
increase in international and other franchise revenue and a $1 million increase in third-party domestic franchisee royalty revenue driven by an 8% increase in
average homesale price, partially offset by a 3% decrease in existing homesale transactions and a decline in the average homesale broker commission rate.

Franchise Group's revenue includes intercompany royalties received from Owned Brokerage Group of $301 million $304 million and $358 million $301 million during the years ended
December 31, 2023 December 31, 2024 and 2022, 2023, respectively, which are eliminated in consolidation against the expense reflected in Owned Brokerage Group's results.
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Operating EBITDA decreased $143 million $6 million primarily due to the $162 million $22 million decrease in revenues discussed above and a $4 million unfavorable foreign
exchange rate impact related to our relocation operations, partially offset by the a $13 million decrease in employee-related and other operating costs primarily as a result of cost
savings initiatives and a $7 million decrease in brand marketing fund expense discussed above and a $6 million decrease in other marketing expense primarily a result of cost
savings initiatives. In addition, employee-related and other operating costs decreased $6 million primarily due to cost savings initiatives, partially offset by higher employee incentive
accruals. above.

Anywhere Advisors—Owned Brokerage Group
Revenues decreased $978 million increased $60 million to $4,628 million $4,688 million and Operating EBITDA decreased $58 million increased $42 million to a loss of $144
million $93 million for the year ended December 31, 2023 December 31, 2024 compared with 2022, 2023.

The revenue decrease increase of $978 million $60 million was primarily driven by a 19% decrease 4% increase in homesale transaction volume at Owned Brokerage Group which
was primarily due to consisted of a 7% increase in average homesale price, partially offset by a 4% decrease in existing homesale transactions and a flatdecline in the average
homesale price. broker commission rate.

Operating EBITDA decreased $58 million increased $42 million primarily due to the $978 million decrease in revenues discussed above, partially offset by: to:

* a$751 million decrease $60 million increase in commission expenses paid to independent sales agents primarily revenues as a result of lower homesale transaction
volume; discussed above;

* a$66 million $24 million decrease in other operating costs primarily related to lower employee headcounta decrease in occupancy costs and employee-related costs as a result
of cost savings initiatives, partially offset by higher employee incentive accruals; initiatives;

» a$57 million decrease in royalties paid to Franchise Group associated with the homesale transaction volume declines described above;
* a$27 million $12 million decrease in marketing expense as a result of cost savings initiatives; and

* a $19 million $3 million improvement in equity in earnings,

partially offset by:

¢ a$54 million increase in commission expenses paid to earnings independent sales agents primarily as a result of $2 million during 2023 from losses of $17 million during the
year ended December 31, 2022 primarily related higher homesale transaction volume as discussed above; and

» a$3 million increase in royalties paid to a former investment. Franchise Group.
Anywhere Integrated Services—Title Group

Revenues decreased $190 million increased $22 million to $340 million $362 million and Operating EBITDA decreased $26 million increased $3 million to a loss of $17 million $13
million for the year ended December 31, 2023 December 31, 2024 compared with 2022, 2023.

Revenues decreased $190 million during the year ended December 31, 2023 compared with 2022 increased $22 million primarily driven by a $17 million increase in purchase
revenue due to decreases increases in purchase units and refinance revenue and an $80 million decrease in underwriter revenue the average fee per closing unit, as well as a result
of $4 million increase in refinance revenue.

Operating EBITDA from the sale of the Title Underwriter late in the first quarter of 2022. Purchase revenue decreased $88 million as a result of a decrease in transactions
primarily title agency business increased $8 million due to the high interest rate environment and a reduction in volume related to a pullback in home purchasing by an institutional
homebuyer with which we have a joint venture relationship. Furthermore, refinance revenue decreased $19 million due to a decrease in activity as average mortgage rates
increased significantly over the past 18 months.

Operating EBITDA decreased $26 million primarily due to the $107 million decrease $22 million increase in purchase and refinance revenue discussed above, and a $6 million
net decline as a result of the sale of the Title Underwriter. The Operating EBITDA decreases discussed above were partially offset by a $72 million decrease $9 million increase in
employee-related and other operating costs primarily as due to higher employee incentive compensation and staffing related to the transformation of the back-office operations and a
result of cost savings initiatives and declines $5 million increase in variable operating costs due related to lower volume and an $18 million improvement in higher revenue. Operating
EBITDA from equity in earnings from losses of $11 million during decreased $5 million primarily related to the year ended December 31, 2022 to earnings of $7 million during
2023. Title Insurance Underwriter Joint Venture.
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FINANCIAL CONDITION, LIQUIDITY AND CAPITAL RESOURCES

Financial Condition
December 31, 2023 December 31, 2022 Change
December 31, 2024 December 31, 2023 Change
Total assets
Total liabilities

Total equity

For the year ended December 31, 2023 December 31, 2024, total assets decreased $544 million $203 million primarily due to:

+ a$168 million net decrease in trade and relocation receivables primarily due to timing;
* a$108 million decrease in cash and cash equivalents as discussed below under the header "Cash Flows";
* a$90 million an $89 million net decrease in franchise agreements and other amortizable intangible assets primarily due to amortization;
« a$59 million $49 million net decrease in operating lease assets primarily due to asset depreciation;
* a$45 million net decrease in other current and non-current assets primarily due to prepaid contracts and independent sales agent incentives incentives; and prepaid contracts;
* a$42 million net decrease in operating lease assets;
* a$37 million $33 million net decrease in property and equipment;
« a$25 million decrease in trademarks as a result of the impairment recognized during fourth quarter of 2023 related to franchise tradenames; and

« a$24 million net decrease in goodwill equipment primarily due to the $25 million impairment charge at Franchise Group to reduce goodwill related to Cartus recognized
during fourth quarter of 2023. asset depreciation.
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Total liabilities decreased $458 million $92 million primarily due to:
» a$307 million $57 million decrease in operating lease liabilities;
¢ a$21 million decrease in other non-current liabilities primarily due to payment of long-term contracts;

* a$21 million net decrease in corporate debt primarily related to the debt exchange transactions repayment of Term Loan A Facility and open market repurchases of Unsecured
Notes that occurred during the third quarter of 2023 and lower 2024, partially offset by additional borrowings under the Revolving Credit Facility as of December 31,
2023 December 31, 2024 (see Note 9, "Short and Long-Term Debt", to the Consolidated Financial Statements for further details);

e a$48 million decrease in securitization obligations;

* a$47 million decrease in operating lease liabilities;

* a$42 million decrease in other non-current liabilities primarily due to payment of long-term contracts; and
* a$32 million $20 million decrease in deferred tax liabilities,

partially offset by an $18 million net increase in accounts payable and accrued expenses and other current liabilities. liabilities, primarily due to payments of previously accrued
legal matters,

partially offset by a $25 million increase in securitization obligations.

Total equity decreased $86 million $111 million primarily due to a net loss of $97 million $128 million, partially offset by an $8 million a $14 million increase in additional paid-in capital
related to the Company's stock-based compensation activity for the year ended December 31, 2023 December 31, 2024.

Liquidity and Capital Resources
Cash flows from operations, and distributions from our unconsolidated joint ventures, supplemented by funds available under our Revolving Credit Facility and Apple Ridge
securitization facility are our primary sources of liquidity. liquidity, along with, from time to time, distributions from our unconsolidated joint ventures.

Our primary uses of liquidity include working capital, business investment and capital expenditures, as well as debt service. service (including interest payments). We have used and
may also use future cash flows to repurchase or redeem outstanding indebtedness and to acquire stock under our share repurchase program.

Business investments may include investments in strategic initiatives, including our existing or future joint ventures, products and services that are designed to simplify the home
sale and purchase transaction, independent sales agent recruitment and retention, and franchisee system growth and acquisitions.

Debt service includes contractual amortization and interest payments. We believe that we will continue to meet our cash flow needs during the next twelve months through the
sources outlined above. In the event that our liquidity assumptions change, or we seek to provide incremental liquidity, we may explore additional debt financing, debt exchanges,
private or public offerings of debt or common stock or consider asset disposals.
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From time to time, we seek to repay, refinance or restructure all or a portion of our debt or to repurchase our outstanding debt through, as applicable, tender offers, exchange offers,
open market purchases, privately negotiated transactions or otherwise. Such transactions, if any, will depend on a number of factors, including prevailing market
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conditions, our liquidity requirements and contractual requirements (including compliance with the terms of our debt agreements), among other factors.

Management continued to focus on improving On August 30, 2024 we repaid the Company's debt profile in 2023, reducing the entire outstanding principal amount of debt by $308
million through approximately $196 million along with accrued interest under the Term Loan A Facility with a combination of debt exchange transactions, open market

repurchases cash on hand and reduction in our outstanding revolver balance. The debt exchange transactions reduced borrowings from the Revolving Credit Facility. In addition,
during the third quarter of 2024, we repurchased a total principal amount of debt by approximately $160 million while incurring minimal incremental interest expense and retaining
our flexibility and long-dated maturities. Our opportunistic open market repurchases of Senior Notes due 2029 and Senior Notes due 2030 allowed us to capture approximately $20
million of discount, further reducing the principal amount $26 million of our debt Unsecured Notes, including $24 million held by approximately $70 million. We also reduced funds
managed by Angelo Gordon & Co., L.P., at an aggregate purchase price of $19 million, plus accrued interest to the amount outstanding under our revolving credit facility by $65
million. These achievements were in addition to our debt profile improvements between 2020 and 2022, when we reduced the principal amount of our debt by $600 million,
extended our maturities, shifted our debt from mostly secured debt to unsecured debt and reduced our interest expense. respective repurchase dates. See Note 9, "Short and Long-
Term Debt", to the Consolidated Financial Statements. Statements for additional information on these transactions.

On October 6, 2023 May 9, 2024, we announced the terms received final court approval of a nationwide settlement agreement the Company has entered into to settle all claims
asserted against it or that could have been asserted against it in the Burnett, Moehrl and MoehrINosalek antitrust class action litigation. The final approval has been appealed by
several parties. Under the terms of the proposed nationwide settlement, which is subject to final court approval, we agreed to provide injunctive relief as well as monetary relief of
$83.5 million, $83.5 million, of which $10 million was $30 million has been paid and the remaining $53.5 million will be due within 21 business days after all appellate rights are
exhausted, the timing of which is uncertain. We currently expect the payment to occur no earlier than mid-2025. In addition, in December 2023, as well as injunctive relief.

The January 2025, the Company entered into a settlement received of its Bumpus (TCPA) litigation pursuant to which it will pay $20 million, subject to preliminary court approval in
November 2023, with and final approval anticipated in mid-2024. of the court. See Note 15, "Commitments and Contingencies”, to the Consolidated Financial Statements for more
information.

As further described in Note 15, "Commitments and Contingencies—Litigation—Cendant Corporate Liabilities and Legacy Tax Matter", the California Office of Tax Appeals has
declined the Company’s petition for a rehearing of its legacy tax matter, and the tax assessment, which as of December 31, 2024 is accrued at $40 million, is anticipated to become
payable
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when Avis Budget Group receives notice from California which could be as early as first quarter of 2025, even if the Company seeks further judicial relief.
Our material cash requirements from known contractual and other obligations as of December 31, 2023 December 31, 2024, were as follows:

Debt Obligations (including_Interest Payments). As of December 31, 2023 December 31, 2024, the principal amount of our total short-term and long-term debt was $2,567
million $2,540 million, which includes:

* $2,076 2,050 million of fixed interest rate debt with a weighted average interest rate of 4.96% 4.95%;
« $206 million of variable interest rate debt under our Term Loan A Facility; and
*  $285490 million of variable interest rate debt under our Revolving Credit Facility.

At December 31, 2023 December 31, 2024, the interest rate on the outstanding amounts under both our Revolving Credit Facility and Term Loan A Facility was 7.21%. The interest
rate with respect to the Revolving Credit Facility and Term Loan A Facility 6.18%, which is based on Term SOFR Secured Overnight Financing Rate ("SOFR") plus a 10 basis point
credit spread adjustment plus an additional margin subject to adjustment based on our current senior secured leverage ratio. From time to time, the Company may utilize interest
rate swap arrangements to manage our exposure to changes in interest rates associated with our variable interest rate debt, but no such arrangements were in place as of
December 31, 2023 December 31, 2024.

Based on our debt profile as of December 31, 2023 December 31, 2024, we expect to pay approximately $140 million $130 million in cash interest payments in 2024 2025 to service
our fixed and variable rate debt which will fluctuate based on the then-applicable interest rate and amounts outstanding. Amortization payments on the Extended Term Loan A of $22
million are due in 2024 with the balance of the Extended Term Loan A due at maturity on February 8, 2025 — the nearest term maturity of our outstanding indebtedness. The
maturity date of the Revolving Credit Facility is July 27, 2027 and ; however, may spring forward to an earlier date as follows: (i) March 16, 2026 if on or before March 16, 2026, the
0.25% Exchangeable Senior Notes have not been extended, refinanced or replaced to have a maturity date after October 26, 2027 (or are not otherwise discharged, defeased or
repaid by March 16, 2026), the maturity date of the Revolving Credit Facility will be March 16, 2026 and (ii) if on or before ).November 9, 2024, the "term A loans" under the Term
Loan A Agreement have not been extended, refinanced or replaced to have a maturity date after October 26, 2027 (or are not otherwise repaid by November 9, 2024), the maturity
date of the Revolving Credit Facility will be November 9, 2024. As of December 31, 2023 December 31, 2024, no principal payments on our debt are due in 2024 other than the
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Extended Term Loan A amortization payment described above. 2025. See Note 9, "Short and Long-Term Debt", to the Consolidated Financial Statements for additional information
regarding our debt.

Leases. As of December 31, 2023 December 31, 2024, we had approximately $523 million $453 million of future lease payments with $135 million $126 million of payments due in
2024.2025. See Note 6, "Leases", to the Consolidated Financial Statements for additional information regarding our lease obligations.

Purchase Commitments. As of December 31, 2023 December 31, 2024, we had $55 million $61 million related to purchase commitments due in 2024 2025 and $238 million $247
million thereafter, approximately 90% 85% of which relates to the minimum licensing fees we are required to pay to the
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owners of the two brands we do not own under 50-year license agreements. See Note 15, "Commitments and Contingencies", to the Consolidated Financial Statements for
additional information regarding our purchase obligations.

Minority-Owned Joint Ventures. We have multiple unconsolidated joint ventures and equity in earnings or losses related to the financial results of unconsolidated joint ventures are
recorded on the Equity "Equity in (earnings) losses of unconsolidated entities entities” line in the accompanying Consolidated Statements of Operations (and accordingly impact

Operating EBITDA) but are not reported as revenue. We may, from time to time, elect or commit to make investments in existing and future unconsolidated joint ventures. See Note
4, "Equity Method Investments", to the Consolidated Financial Statements for additional information regarding our unconsolidated joint ventures.

Other material factors that may impact our liquidity, include, but are not limited to, the following:

Market and Macroeconomic Conditions. Our earnings have significantly decreased over the past twelve months. since mid-2022. This decline has been driven by the rapid downturn
in the residential real estate market and has resulted in a substantial increase in our net debt leverage ratio. If the residential real estate market or the economy as a whole does not
improve or further weakens, our business, financial condition and liquidity are likely to continue to be adversely affected. In particular, we may experience higher leverage as a result
of lower earnings and/or increased borrowing under our Revolving Credit Facility, and our ability to access capital, grow our business and return capital to stockholders may be
adversely impacted.

Material Litigation. We are a party to certain material litigation as described in Note 15, "Commitments and Contingencies—Litigation", to the Consolidated Financial Statements. We
dispute the allegations against the Company in each of these matters, believe we have substantial defenses against plaintiffs’ claims and are vigorously defending these actions,
however it is not feasible to predict the ultimate outcome of litigation. From time to time, even if the Company believes it has substantial defenses, it may consider litigation
settlements based on a variety of circumstances, including in the instances noted on the prior page with respect to the Burnett, Moehrl and Nosalek antitrust class action litigation
and Bumpus (TCPA) litigation. Adverse outcomes in these matters, or the failure to obtain final approval of the legal settlement discussed in Note 15, "Commitments and
Contingencies—Litigation", to the Consolidated Financial Statements, material litigation could have a material adverse affect, effect, individually or in the aggregate, on our business,
results of operations and financial condition, in particular with respect to liquidity.

Seasonality. Historically, operating results and revenues for all of our businesses have been strongest in the second and third quarters of the calendar year. A significant portion of
the expenses we incur in our real estate brokerage operations are related to marketing activities and commissions and therefore, are variable. However, many of our other
expenses, such as
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interest payments, facilities costs and certain personnel-related costs, are fixed and cannot be reduced during the seasonal fluctuations in the business. Consequently, our need to
borrow under the Revolving Credit Facility and corresponding debt balances are generally at their highest levels at or around the end of the first quarter of every year but a
continued downturn in the residential real estate market or other factors impacting our liquidity could require us to incur additional borrowings under the Revolving Credit Facility.

We believe that we will continue to meet our cash flow needs during the next twelve months through the sources outlined above. In the event that our liquidity assumptions
change, we may explore additional debt financing, private or public offerings of debt or common stock or consider asset disposals.

Cash Flows
Year ended December 31, 2023 December 31, 2024 vs. Year ended December 31, 2022 December 31, 2023

At December 31, 2023 December 31, 2024, we had $119 million $124 million of cash, cash equivalents and restricted cash, a decrease an increase of $99 million $5 million
compared to the balance of $218 million $119 million at December 31, 2022 December 31, 2023. The following table summarizes our cash flows for the years ended December 31,
2023 December 31, 2024 and 2022: 2023:

Year Ended December 31,
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2023 2022 Change

Cash provided by (used in):

Operating activities $ 187 $ 92) $ 279

Investing activities (59) (55) 4)

Financing activities (227) (376) 149

Effects of change in exchange rates on cash, cash equivalents and restricted cash — 2) 2

Net change in cash, cash equivalents and restricted cash $ 99) $ (525) $ 426
69

Year Ended December 31,

2024 2023 Change
Cash provided by (used in):
Operating activities $ 104 $ 187 $ (83)
Investing activities 77) (59) (18)
Financing activities (21) (227) 206
Effects of change in exchange rates on cash, cash equivalents and restricted cash 1) — 1)
Net change in cash, cash equivalents and restricted cash $ 5 $ 99) $ 104

For the year ended December 31, 2023 December 31, 2024, $279 million more $83 million less cash was provided by operating activities compared to the same period in 2022 2023
principally due to:
* $320177 million more less cash provided by the net change in relocation and trade receivables due to timing;

*  $14818 million less more cash used for accounts payable, accrued expenses and other liabilities primarily related to the payment payments of lower employee incentive
compensation in the first quarter of 2023; previously accrued legal matters; and

*  $11812 million less cash used for other assets primarily due to independent sales agent recruitment and retention and franchise system growth incentives in 2022 and the
amortization of prepaid contracts; and
*  $11 million less cash used for other operating activities, contracts,

partially offset by $323 million $133 million more cash used in provided by operating results.

For the year ended December 31, 2023 December 31, 2024, $4 million more $18 million less cash was used in provided by investing activities compared to the same period in
20222023 primarily due to:

*  $55 million less cashto the absence in 2024 of $8 million of proceeds from the sale of business primarily related to the sale of the Title Underwriter in the first quarter of
2022;

*  $16 million less cash from other investing activities primarily related to the absence in 2023 and $6 million of the $12 million dividend received from the Title Insurance
Underwriter Joint Venture during the first quarter of 2022; and

* %7 million less cash proceeds received from investments

partially offset by:

*  $37 million in 2023, as well as $6 million less cash used for property and equipment additions;
*  $21 million less cash used for investments; and

«  $16 million less cash used for acquisitions.additions.

For the year ended December 31, 2023 December 31, 2024, $227 million $21 million of cash was used in financing activities compared to $376 million $227 million of cash used in
financing activities during the same period in 2022. 2023. For the year ended December 31, 2024, $21 million of cash was used in financing activities primarily due to:

e $213 million of net cash paid related to the repayment of Term Loan A Facility and repurchases of Unsecured Notes in the third quarter of 2024;
*  $23 million of other financing payments primarily related to contracts and finance leases; and

*  $12 million of quarterly amortization payments on the term loan facilities,

partially offset by:

*  $205 million of additional borrowings under the Revolving Credit Facility; and

*  $25 million net increase in securitization borrowings.

For the year ended December 31, 2023, $227 million of cash was used in financing activities as follows:

«  $65 million repayment of borrowings under the Revolving Credit Facility;

«  $63 million of net cash paid related to the debt exchange transactions and open market purchases in the third quarter of 2023;
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*  $48 million net decrease in securitization borrowings;
«  $31 million of other financing payments primarily related to finance leases and contracts; and
*  $16 million of quarterly amortization payments on the term loan facilities.

For the year ended December 31, 2022, $376 million of cash was used in financing activities as follows:

«  $261 million of net cash paid as a result of:62
Years Ended December 31, 2023 vs December 31, 2022
o the issuance of 5.25% Senior Notes and redemption of both the 9.375% Senior Notes and 7.625% Senior Secured Second Lien Notes in the first quarter of 2022; and™—

Owned Brokerage Corporate and Total
> redemption and repurchases of thgrgﬁféziég/%rsoggior Notes and increér%% ,;" borrowings under oqlrﬂlsg\rlo%lging Credit Facility as %{.?3““ of the redemption dggmgam’e fourth
quarter of 2022;
2023 2022 2023 2022 2023 2022 2023 2022 2023 2022
e $97 million for the repurchase of our common stock;
Gross commission income (a) $ — $ —  $ 4570 $ 5538 $ — % — % — % — % 4570 $ 5,538

*  $36 million of other financing payments primarily related to finance leases and contracts;

Service revenue _ﬁb.) 260 21 22 325 511 = = 569 793
*  $16 million of tax payments related to net share settlement for stock-based compensation; and
Franchise fees (qf_ N 652 775 = = = = (301) (358) 351 417
*  $10 million of quarterly amortization payments on the term loan facilities,
Other (d) 108 110 37 46 15 19 (14) (15) 146 160
partially offset by a $44 million net increase in securitization borrowings.
Net revenues $ 983 $ 1,145 $ 4628 $ 5606 $ 340 $ 530 $ (315) $ (373) $ 5636 $ 6,908

(a) Gross commission income at Owned Brokerage Group is recognized at a point in time at the closing of a homesale transaction.

(b) Service revenue primarily consists of title and escrow fees at Title Group and are recognized at a point in time at the closing of a homesale transaction. Service revenue at Franchise Group
FindPRidFOIsIRFatighiees, which are recognized as revenue when or as the related performance obligation is satisfied dependent on the type of service performed, and fees related to leads and

related services, which are recognized at a point in time at the closing of a homesale transaction or at the completion of the related service.
See Note 9, "Short and Long-Term Debt", to the Consolidated Financial Statements, for additional information on the Company's indebtedness as of December 31, 2023 December
Q fmhise fees at Franchise Group primarily include domestic royalties which are recognized at a point in time when the underlying franchisee revenue is earned (upon close of the homesale

transaction).
(d) Other revenue is comprised of brand marketing funds received from franchisees at Franchise (}ré)up and other miscellaneous revenues across all of the business segments.

The Company's revenue streams are discussed further below by business segment:
Franchise Group

Domestic Franchisees

In the U.S., the Company employs a direct franchising model whereby it franchises its real estate brands to real estate brokerage businesses that are independently owned and
operated. Franchise revenue principally consists of royalty and marketing fees from the Company’s franchisees. The royalty received is primarily based on a gross percentage of the
Ei’gﬂ){ﬁ'fvﬁéﬂg}%ﬁ commission income. Royalty fees are recorded as the underlying franchisee revenue is earned (upon close of the homesale transaction). Annual volume
incentives given to certain franchisees on royalty fees are recorded as a reduction to revenue and are accrued for in relative proportion to the recognition of the underlying gross
frandlisecessatioe. (teciosalesrtissiotivasdiprikceiatyofdddded ks & sadootiotcid amkedife niath Blato Vet RO Ripreaspaitb 2028 ck| BER dvasfrepiabeddat ehef i S1anitle shnewgmtiex
oacaiabeg e siiohetestatezbiresicissccageeansats, Beankeisy reve@nlieeaBoyreiodes esniesiBeritiatiGvemhidaaariticly RatgenefdRFRII-refundable and recognized by the

Company as revenue upon the execution or opening of a new franchisee office to cover the upfront costs associated with opening the franchisee for business under one of
AnywHE?g%nf)antHE July 2022 Amendment to the Senior Secured Credit Facility and the May 2023 amendment to the Term Loan A Agreement, we replaced LIBOR with a Term

SOFR plus a 10 basis point credit spread adjustment as the applicable benchmark for the Revolving Credit Facility and Term Loan A Facility, respectively. SOFR will likely not

TiGRapRyRIER A atketne fere o ds (ispstisser and Mirasisurh fBesieiwylasaiketingrarteaigne eniaial AldndianshinersaAsiaUaR dang: Bar i lunsgitees
RIgISERfseskamARAIER-ARY ARUSINVBRR IOFEHY R IR TRERRMEBndition and results of operations.

Our primary interest rate exposure is interest rate fluctuations due to the impact on our variable rate borrowings under the Senior Secured Credit Facility (for our Revolving
Credit Facility) and the Term Loan A Facility. -

Covenants under the Senior Secured Credit Facility, Term Loan A Facility and Indentures; Events of Default

The Senior Secured Credit Agreement, Term Loan A Agreement and the indentures governing the Unsecured Notes and 7.00% Senior Secured Second Lien Notes contain various
covenants that limit (subject to certain exceptions) Anywhere Group’s ability to, among other things:
« incur or guarantee additional debt or issue disqualified stock or preferred stock;

+ pay dividends or make distributions to Anywhere Group's stockholders, including Anywhere; . -
into revenue as earned when these funds are’spent on marketing activities. The balance for deferred brand marketing fund fees decreased from $26 million at January 1, 2023 to

319 BRIEFNASDecember 31, 2023 Jéndary 1, 2024 to $15 million at December 31, 2024 primarily due to amounts recognized into revenue matching expenses for marketing
activitiees tftaes hy\askiitiend teesoqasitiedsrom franchisees during the year ended December 31, 2023 December 31, 2024.

« incur restrictions on the ability of certain of Anywhere Group's subsidiaries to pay dividends or to make other payments to Anywhere Group;

* enter into transactions with affiliates; F-19
« create liens;

«——merge-or-consolidate-with-other companies-or-transfer-alt-or-substantially-al-of Anywhere-Group's-and-its-material-subsidiaries-assets;
« transfer or sell assets, including capital stock of subsidiaries; and

« prepay, redeem or repurchase subordinated indebtedness.

As a result of the covenants to which we remain subject, we are limited in the manner in which we conduct our business and we may be unable to engage in favorable business
aRbyiiRmopRfippaeEHigiee operations or capital needs. In addition, the Senior Secured Credit Agreement and Term Loan A Agreement require requires us to maintain a senior
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Feeuchipuerageliativa direct franchising model outside of the U.S. for Sotheby's International Realtys and Corcorane and, in some cases, Better Homes and Gardense Real
Egiats- Sorpbatherdransdndhs Smeank 96 sty smPlys AdnSearraehisednadel avisids of Highiys- whereby it contracts with a qualified third party to build a franchise

network in the country or region in which franchising rights have been granted. Under both the direct and master franchise models outside of the U.S., the Company enters into long-

The senior secured leverage ratio is tested quarterly and may not exceed 4.75 to 1.00. The senior secured | age ratio is measured by dividing Anywhere Group's total senior
term%rancmsse agreementg?generaﬁly 2% ye%rsﬁn cMra't]lon a¥|3 receﬁ/es an |7ﬁrft|tal area geve?opment eee("dAB\éQS d.ongo:lsng (oyzﬁtl%s. éS q gro e}ﬁll\"as are engralyapercentage

ngoin
seeedysdebbyiiabo i ook e TR sl o AT i St e s s ned et Sesln i e, Bl i e
iR eenaptinels e TO0% Seve Sseuied eand Lien Netes, aucimenied ndilednessy didnahe Unsscied oles #hd Restiparable Senon NG 1%,

isees in the
securitization obligatjons. EBITDA calculated on a Pro Form asis, as defined in the Senior Secured Crec(;i]tA reement, includes adjustments for restructuring, retention and
recor eaaas de erged revenue when receivel anc?are clasgllﬁaeg as current or non-currentqlaﬁﬁtles in the onsghgategrgalance E‘Sshee{ss'basecs on the expecteugilmmg of revenue

disposition costs, former parent legacy, cost (benefit) items, net, loss (gain the earl tinguishment of debt, stock-based compensation expense, non-cash charges X
recognition. R%Es are regogmzeg %nty f.ranclglse revenue over the avé?ageP fg yeaﬁﬁeyo?%e gefaterg‘?rancmse agreement as con@lgerauon forFt)he right to access angebéneflt from

xtraordinary, nonrecurring or unusual items and incremental secyritization interest costs, as well as pro form st savings for restructuring jnitiatives,.the pro forma effect of .
nyw?]ereas %rands. T thedevent an Rbl?agreemen |sr?erm|nated'lprlortto "he end of 118 térm, the FRaPnorized detarrad revene Ea‘ance Wlﬂ be recognized Pt reventie immediately

business optimization initiatives. and the pro forma effect of Uisitinne and naw franchicaae _in aach case calculated ac of tha haninninna nf tha haah/a-mnanth narind Tha Camnap
upon ermlﬁalltlon. q%e Bar!ance for ge%rr%ﬁ?&%ﬁ‘s ecreaseg(fﬂ)m $40 million at January 1, 2023 to £3(§ million at December 31, 2023 January 1, 2024 to $37 million at December
wae in compliange with the senior secured leverage ratio covenant at Pecamhar 21 2092 Nacamhar 21 2N24 . .

31, 2024 H]LPG to %4 m|[ﬁon of revenues recogmzec? during the year enc%% December 31, 2023 December 31, 2024 that were included in the deferred revenue balance at the

Begintiir) Bf tRBqstAbd, [Htgally Bt 8%y $3 millions2 million b e ksarsidatedUringnial StatempiDecember 31, 2023'December 31, 2024.

In addition, the Company recognizes a deferred asset for commissions paid to Anywhere franchise sales employees upon the sale of a new franchise as these are considered costs
of obtaining a contract with a customer that are expected to provide benefits to the Comp#Hy for longer than one year. The Company classifies prepaid commissions as current or
non-current assets in the Consolidated Balance Sheets based on the expected timing of expense recognition. The amount of commissions is calculated as a percentage of the
anticipated gross commission income of the new franchisee or ADF and is amortized over 30 years for domestic franchise agreements or the agreement term for international
franchise agreements (generally 25 years). The amount of prepaid commissions was $28 million and $29 million at December 31, 2024 and $28 million at December 31, 2023 and
2022, 2023, respectively.

Franchise Other

Events of Default
Through Cartus, the Company offers a broad range of employee relocation services to clients designed to manage all aspects of transferring their employees ("transferees") and

Penaeevehis thooldjbdhstijetecaatieveot lebdsffw ittah dstatee fSemibaist buokd rageditdracifignts. TEesecanvicEadilitds, oell arethetilidetedries Qorersitg dssigianée SetvoaSaTpaity
Sewoselibgpaidbgesy p nsece red Naesantsexeitasg consulting services, Sxobnsecpits axfssaiglanidckldeatidthoelaliedtatoounting; compensation support and compliance,yand visa and
aniguaticy) sappaytmienée & aspainyraite réEl undgs dotss ehaloggooitsomivei ngrek prinss evehts f desaslippo rnfate stk i splette oh essvasgveett aiss fendes the LBehiold Sende dThrrditFaality
aochbermfldifarArk aeility reateeahmisssuaatedatiith s efatat® tossywmipds wittiutie g éeay saneddraveregeesitite dookess banchiailsed ddajnanisanavingaldeg anidi tanjmobgd®0 days
aftariths enthefteanysfisesd ywdachfzsadecogeized af dgfaint inammeat¢berampieti@ooisenyicaie d e doanpanyasensmeveheaspipioablet fendeirggombokigesehttfe Fs00%r Geditr clients
Betunay SecenddvieraNuftése thiseaticedskinties st fhechabgeabie Qeding Nptes, dierfis smeaiftondiids, Cesstiscirgperatiagemedttfesisess vevoidibd amtizfiaileddeeesely affeniddlled
(usually at the start of the relocation) and are recognized as revenue over the average time period required to complete the transferee's move, or a phase of the move that the fee
covers, which is typically 3 to 6 months depending on the move type. The balance for deferred outsourcing management fees decreased from $4 million remained flat at January 1,
2023 to $3 million at December 31, 2023 January 1, 2024 and December 31, 2024 due tot$43 million of revenues recognized during the year as performance obligations were
satisfied, offset by a $42 million $38 million increase primarily related to additions for management fees billed on new relocation files in advance of the Company satisfying its
performance-obligation. obligation, offset by $38 million of revenues recognized during the year as performance obligations were satisfied.

Through the Leads Group, the Company provides high-quality leads to independent sales agents, through real estate benefit programs that provide home-buying and selling
assistance to customers of lenders, organizations such as credit unions and interest groups that have established members who are buying or selling a home as well as to
consumers and corporations who have expressed interest in a certain brand, product or service (such as relocation services), including those offered by Anywhere. The Leads
Group also directs the Company's broker-to-broker business, which generates leads by

Non-GAAP Financial Measures

The SEC has adopted rules to regulate the use in filings with the SEC and in public disclF=20es of "non-GAAP financial measures," such as Operating EBITDA. measures". These
measures are derived on the basis of methodologies other than in accordance with GAAP.

Operating EBITDA is our primary non-GAAP measure. Operating EBITDA-is-defined-as-netincome-(loss)-adjusted for depreciation-and-amortization, interest expense; net
(excluding relocation services interest for securitization assets and securitization obligations), income taxes, and certain non-core items. Non-core Operating EBITDA Margin is
defined as Operating EBITDA as a percentage of revenues.

Prior to December 31, 2024, non-core items include included restructuring charges, impairments, former parent legacy items, gains or losses on the early extinguishment of debt,
impairments, and gains or losses on discontinued operations or the sale of businesses, investments or other assets. Effective December 31, 2024, we updated our definition of
brokers affiliated with one of its network brokerages, including the Anywhere Leads Network. The networks consist of real estate brokers, including company owned brokeragede
operations, as well as franchisees and independent real estate brokers who have been approved to become members of one or more networks. Member brokers of the networks
receive leads from the Company's real estate benefit programs (including via Cartus) and each other in exchange for a fee paid to the Leads Group. Network fees are billed in
advance and recognized into revenue on a straight-line basis each month during the membership period. The balance for deferred network fees increased from zero at January 1,of
2023 to $2 million at December 31, 2023 due to a $6 million increase related to new network fees, offset by $4 million of revenues recognized during the year that were included in

the deferred revenue balance at the beginnin of the period. . . . . . .
Our upadleu uenniuorn o1 Uperauny Esfl DA Mciuaes aajustments for non-core items that include non-cash stock-based compensation, restructuring charges, impairments, former

PRiRIdBAsHEFGE Groajontingencies unrelated to normal operations which currently includes industry-wide antitrust lawsuits and class action lawsuits, gains or losses on the
early extinguishment of debt, and gains or losses on discontinued operations or the sale of businesses, investments or other assets. These changes have been applied
ASBERURGEIPREIBIRS YRaHS A RERIR R8RT ARSI PRBK A SRSy BOEVRLYR HrRnstSAUE M s oD AdEiRe: TR BNAISNE RN ROMAR RESIRTIRIcUmeRissiPhe fasngd by
Hisriparabany BéRab n B BIRKSIAIBANEYIBRRRB AISIRERS dSSEARITRY BIBIF BhauRaS! AdiRa VB ARSh IS IReRgiRg PR AR ERISES UMb ENIBL I HRRS eF SAleREadiRaNBh of
OirsasyEBaDASTE/ER RN AIGIPHARUMMISEIAR JAEPBc MPRFEMBYSIRBE B EARANY pays to real estate agents are

We present Operating EBITDA because we believe it is useful as a supplemental measure in evaluating the performance of our operating businesses and provides greater

transparency into our results of operations. Our management, including our chief operatii:_zoecision maker, uses Operating EBITDA as a factor in evaluating the performance of our
business. Operating EBITDA should not be considered in isolation or as a substitute for net income or other statement of operations data prepared in accordance with GAAP.

We believe Operating-EBITDA facilitates-company-to-company-operating-performance-comparisons-by-backing-out-potential differences-caused-by-variations-in-capital structures
(affecting net interest expense), taxation, the age and book depreciation of facilities (affecting relative depreciation expense) and the amortization of intangibles, as well as other
items that are not core to the operating activities of the Company, such as restructuring charges, gains or losses on the early extinguishment of debt, former parent legacy items,
impairments, gains or losses on discontinued operations and gains or losses on the sale of businesses, investments or other assets, which may vary for different companies for
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reasgniz edretetedt tertlyenatmagsediated neee e Suatic p edmvie dhas Mect@tnoiEsibh Al fetheeaty niseddiyds eoatitfdmarntdpssn ithe atmsrapdrytingr Cueseditat diSittemtes of
Opduatiomsof companies, many of which present an Operating EBITDA measure when reporting their results.

Ope@ungp &bl T2s feationghipnwids devafaheisahteeleenchyjon stties!dimpiactasiae Nepevark CER| TDpr eviderimaisattigrand dsaketduptitseeVioe arialyeinglevelgsukass Nported
dadelopmaf Sosiegs geesedliyitetiena dexelopment period of between 18 and 24 months from contracted date to closing. In some cases, the Company receives advanced

commissions which are recorded as deferred revenue when received and recognized as revenue when units within the new development close. The balance of advanced
. nr rach r nnrwarkinaaanital naade:

this measure does not reflect chanaes in S

commllssu)ns re atetho evelop?ngnts increased decreasedr?rorr?r$12 million at January 1, 2024 to $11 million at January 1, 2023 December 31, 2024 due to $12 million at
December 31, 2023 due tola $7 million decrease as a result of revenues recognized on units closed, offset by@®$b RilihGAsreRauaaentoNRAaESAR tDRATIRJIALEFesEREd for
newfdevelopments, offset by a $5 million decrease as a result of revenues recognized on units closed. developments.

?.itlér&srgl&?sure does not reflect our income tax expense or the cash requirements to pay our taxes;

+ this measure does not reflect historical cash expenditures or future requirements for capital expenditures or contractual commitments; _ o
The Company provides title, escrow and settlement services to consumers, real estate companies, corporations and financial institutions with many of these services provided in

tonfRERIY Qlﬁﬁ’?ﬁ%@&%’b&ﬁ&?sa@?ﬁ&?g?@ BRSO IE T INEATRESE BELIGeIRRE Fisshand A TR AILeD Sy S IR PR AR b G AT AR USSR FodfES
and MREIERRE! ANY FARMRMERIGILSARG SHshTRBRAEERISs 3 recorded at a point in time which occurs at the time a homesale transaction or refinancing closes.

« other companies may calculate this measure differently so they may not be comparable.
Deferred Revenue

See above under the header "Results of Operations—Year Ended December 31, 2024 vs. Year Ended December 31, 2023" for reconciliations of Net income (loss) attributable to

le“el\,(%pr\glgg ntaﬂl}t\em\sjhg\r%sér}gl ltgtfanl Fﬂg}gﬁ r{g EEIQBmpany's contract liabilities related to revenue contracts by reportable segment (as discussed in detail above) for the year ended

December 31, 2023 December 31, 2024:
Year Ended December 31, 2023

Beginnir?@ﬁance at Additions during the Recognized as Ending at D
January 1, 2023 period during the period 31, 2023
Franchise Group (a) $ 80 $ 154 % (165) $ 69
Owned Brokerage Group 14 9 (8) 15
Total $ 9 3 163 $ a73) $ 84

Year Ended December 31, 2024

Critical Accounting Estimates
Beginning Balance at January 1, Recognized as Revenue during the  Ending Balance at December 31,

The preparation of our consolidated financial statements in accordagggswith generally accapimsbasaarpgng: pensiples in the United Riasgs ('GAAP") requires us to nagke significant
rgm: tles%egl%aa asnptlons that‘ affect the reponeq amgunis in thle consolidated flganmg statements .'?md related]}%tges$8everal of the estlmatezf a&su.mptlons.we are requuefé 60
make relate to matters that are inherently uncertain as they pertain to future events. We use our best judgment when measuring these estimates and routinely review our accounting
puNERd BHRKSERURFBHB. However, actual results could differ from our estimates 3Rd assumptions and any such dffferences could be material td b8} consolidated financial 12
stateragnts. We consider the following critical accountigg estimates to involve subjggtivg and complex judgmentsyipat cguld potentially affect reqaeeyl results. Refer to Note 2, 72

"Summary of Significant Accounting Policies”, of the comsofidated fancial Staterents 1ot a tISCUSSION of ail ouT SIgHifIcant acCoumtig potcies.

Impairment of goodwill and other indefinite-lived intangible assets
(a) Revenues recognized include intercompany marketing fees paid by Owned Brokerage Group.

FootbAR AR ESSIURAESHIRIRIE ASPRISACHANHIGHAAR &I MR B SRS R FOAVIYS A RBINTH: Ml ESAPLH, SRSt Hanges iRCTSHRBRNRSSdarier e
Hg}%ﬂ%gﬁ&gmigg}%@m@g&q}&qsf%hrg%ogﬁ&ﬂ%?.e'I)ZBSé[gHe*gﬁbqﬁto?sos'%wgp&Hé)s%r'formed at the reporting unit level which |ncPL/1des Owned Brokerage Group, franchise

services (reported within the Franchise Group reportable segment), Title Group and Cartus (reported within the Franchise Group reportable segment). This assessment compares
the carrying value of each reporting unit and the carrying value of each other indefinite lived intangible asset to their respective fair values and, when appropriate the carrying value
is mfuced to fair value and an impairment charge for the excess is recorded on a separate line in the Consolidated Statements of Operations.

In testing goodwill, the fair value of each reporting unit is estimated using the income approach, a discounted cash flow method. For the other indefinite lived intangible assets, fair
value is estimated using the relief from royalty method. Management utilizes long-term cash flow forecasts and the Company's annual operating plans adjusted for terminal value
assumptions. The fair value of the Company's reporting units and other indefinite lived intangible assets is determined utilizing the best estimate of future revenues, operating
expenses including commission expense, market and general economic conditions, trends in the industry, as well as assumptions that management believes marketplace
participants would utilize. These assumptions include discount rates based on the Company's best estimate of the weighted average cost of capital, long-term growth rates based

on the Company's best estimate of terminal growth rates, and trademark royalty rates which are determined by reviewing similar trademark agreements with third parties.

4. EQUITY METHOD INVESTMENTS o _ . ) ) )
Although management believes that assumptions are reasonable, actual results may vary significantly. These impairment assessments involve the use of accounting estimates and

288 FRITEREYCRRRIRS hevateie Bt R Rl REEAWIIAS il freHEaNis iavBRturasHEhaIME perparate aniisant ladurserrRYerRRYatvRatiANstdo aneial derTiaBRdut id¢smore,
SRIMIRIIRG igHRRS iT R P BPaRYHERREdRHIBT ARATTISIEHE &BLR BLISRIRAIMINAX RSP SR RANESSPHES oM BIARAANIRIMANSHOGE oA cBRYEII N eRKIESSS IRssaP Klsiness
HsaRsQfidniad enidesaling D rPRlidadisiataneiRaPartifRuRYSSINRMMBAh N AT R fceHHY Matkod-almipled Rl Mavkel valyivERASKHYMBYSair values
ERRPRBIZOGIIMGH IRSeMSp e BilcraliRiestdsadibedaieminahifedhBSSUNKERMABES ASUNRASYEATA SO MIRERIMAYENAYI @Y0oBlvH oF BHRusiARaNERs-ISBaCHEngible
absefyahieRiireAISEH He ANy 4raBaarin s paiddeBiatb Ah IR kEY 8SHIRAtes and assumptions.

M“@é%emeaax fias i}ﬁ%QH‘h@ﬂ‘%z{@%ﬁg%i‘ftYﬁﬁHHQHtfh8!?@éﬁiﬁﬁﬂﬂﬁ@ﬂ@ﬁ%z@?%%&?m&%ﬁﬂd@@&?%%ﬂMﬁéﬁﬁb@@!%@@eﬁ”ﬁ@ﬁo%ﬁ%&%ﬁ%@%ﬁ@hﬂﬁp@cﬁﬂmﬂam or
emarnRnamignived lagwnorEiReIRaNeRIRY AREEAIRRAKIRIAEIRAS IHERAMEYARED BRI Eeainb @t ot iatas s BIRHIRDIR R ARaRRAYEaIBIPBISarRIIBA AR R 1ERiEBancial
esidin Qb o Rraie by SYRHIRICPFROS AR BRRHRIIESEBERENt indicated that impairment charges were not necessary assets for the Company's other reporting units
heloRipRite Ry RERSIPIRSe SR NN BB December 31, 2023 December 31, 2034MF2022 2023/#6% 1 Riiseiof Significant Accounting Policies” under the header
"Impairment of Goodwill, Intangible Assets and Other Long-lived Assets", to the Consolidated Financial Statements for additional information on the Company's annual impairment
assessment. DEETIET e,

In assessing the potential impact of reducing lowering the estimated fair value by 10% for each and determined that, with the excepti%)%—%f—the—passing Cartus-;epe;z’-&zazg-units and-
ofURTRAERREAR AN assets, management concluded that, excluding the Company's trademarks, unit, no impairme$it of goodwill or indefin@-lived intangibles would havé2
baéle recgairss Unutenthisreleihationt foe 2223. 2024. The Cartus reporting unit's fair value exceeded its carrying value by approximately 9%. While#he trademarks at Brokerage7s
G&HBraHHeTEPoﬁ,SOé&W‘fﬁe"MSH ngtm e%gzﬁ of 10% of their respective carrying values, trademarks at Franchise Group and Cartus have little tvi {IO excess fair value over

e

carrying value. The fair value of trademarks is determined using the relief from royalty method which exhibits sensitivity to variatiens-in-projected-revenues. For the remaining
tTQ[?éJé“‘?e@rtﬂﬁ?\ﬁgpé%wmgr@éfwmclude Title Group and Cartus, the fair value exceeded the carrying value by approximately 3%. 152 157
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Owned Brokerage Group equity method investments (4) 26 27

Total equity method investments " $ 178 $ 184
December 31,
2024 2023
Guaranteed Rate Affinity (a) $ 65 $ 67
Title Insurance Underwriter Joint Venture (b) 73 74
Other equity method investments (c) 44 37
IncQmg LXRS method investments $ 182 $ 178

Deferred tax assets and liabilities are determined based on the difference between the financial statements and tax basis of assets and liabilities using enacted tax rates in effect for
the year in which the differences are expected to reverse. Our provision for income taxes is based on domestic and international statutory income tax rates in the jurisdictions in
which we operate. Significant judgment is required in determining income tax provisions F-21ell as deferred tax asset and liability balances, including the estimation of valuation
allowances and the evaluation of tax positions.

65

(1) (@) Guaranteed Rate Affinity is Represents the Company's 49.9% minority-owned mortgage origination joint venture with Guaranteed Rate, Inc at Title Group which originates and markets its
mortgage lending services to the Company's real estate brokerage as well as other real estate brokerage companies across the country. The Company received $5 million in cash dividends from

Guaranteed Rate Affinity during the year ended December 31, 2023.

Net deferred tax acsete and ||ab|||[|es ar(:- nrimarily comprised of temporary differences, net operating loss. carn/farnards and tay credit carn/fanaards that are availahle to rediice
) (b) Includes Represents the Com{g 25%22% | qm ﬁnerest in the Pnle Ir}lsurance Underwriter %omt ngture formed in March 2022 as a result of at Title Group (see below under the sale of the
1axaple income InTuture periods. The' d e[ermlna{lon of the amount of valuation allowance to be provided on aeferrea tax assets INVoOIves esumares reaaraind (1) tne umina ana

Company's Title Underwriter. See Note 1, "Basis of Presentation—Sale of the Title Insurance Underwriter", for additional information related to the sale of the Title Underwriter and subsequent
amaourit Ul UIE TEVEISdl Ul LldXduie lUIII[JUIaI Y UHIIEIETILED, (£) EAPELLEU IUWUIE LlaAxaule iicullie, arnu \0[ uie nipdact Ul iax piatininmny sudaieyies.

sales of a portion of the Company's ownership in the Title header "Title Insurance Underwriter Joint Venture. Venture" for further discussion).
Sianificant judgment is reauired in determining income tax provisions and in evaluatina tax positions. We establish additional reserves for income taxes when. desbite the belief that

(3) (c) Includes Title Group's the Company's various other equ@/ etho? investments. The Company invested an additional $1 million investments at Title Group and received $3 million in cash
0SIlIONS arc uny suppuitauie, uicie remain certaimn’'positions hial QU HIOL HIEEL ure i TELUYHIUUTT LITESTIVIUL THE appiuacltl 1ul evaiuauig Ceitaun anu unceitain tax

posﬂ'\‘,’.'(.jfflgif,damd to these investments during the year ended December 31, 20235 \when a tax position is more likely than not to be sustained upon examination by the applicable taxing
(4)thcincludes Brokerage Group, includingrtess; dhe&gtapany antitsiscirsidiaeies acel extatdredtion yanows federdh Setebyis ibieigmtdx audoesitescwiipagiaily sbebg st@opategtial
outccAuctions, a global luxury real estate auction marketplace that partners with real estate agents to host luxury online auctions for clients, the Company's former 49% investment in RealSure€ss the
likelitoperations were ceased in the fourth quarter of 2022), and other brokerage related investments :Auctions \PIEYCcheR{&recorded areceivedSSiRfliiBrVioss on the sale of a brokerage in cash
rewsi&i;iJgnﬁévp&a{igg‘i.ﬁ"\‘/estmentto these investments during the year ended December 31, 2023 December 31, 2024.

Recatiasy eccierereting Ry enatmeementss from its equity method investments as follows:

See Note 2, "Summary of Significant Accounting Policies", to the Consolidated Financial Statements for a discussion of re¥eatEnidsiieecPABS Hccounting pronouncements.

Item 7A. Quantitative and Qualitative Disclosures about Market Risks. 2023 2022 2021 2024 2023 2022

Guaranteed Rate Affinity

Tlt ealrlese} ggg%ﬁ’d@r%&h?etrrhs(‘)ﬁh{o\;n changes in interest rates primarily through our senior secured debt. At December 31, 2023 December 31, 2024, our primary interest rate
osure was to interest rate fluctuatlons specrflcally SOFR; due to its impact on our borrowings under the Revolving Credit Facility and Term Loan A Facility. We do not have
Trtle Grou| S‘p qt tymethod investi rll
S|gn| |cant exposure to foreign currency risk, nor do we expect to have significant exposure to foreign currency risk in the foreseeable future.

Owned Brokerage Group equity methad investments
We assess our market risk based on changes in interest rates utilizing a sensitivity analysis. The sensitivity analysis measures the potential impact on earnings, fair values and cash

ﬁ%h%%%%‘é%ﬂ%%ﬁlﬁ%ﬁﬁﬁ?@ﬁ%nge (increase and decrease) in interest rates. We exclude the fair values of relocation receivables and advances and securitization borrowings
frobaquiitly Ser(sidikiings)diysie b et auswnsolidlitac ehttiaterest rate risk on these assets and liabilities is mitigated as the rate we earn on relocation receivables and advances and the
rate we incur on our securitization borrowings are based on similar variable indices.

In May 2023, we entered into an amendment to the Term Loan Agrewjge insurance Underwriter Joint Venture’FR Plus a 10 basis point credit spread adjustment as the

applicable benchmark for the Term Loan A Facility (the applicable marain for the Term Loan A Facility remained the same).
F-22In 2022, the Company sold its title insurance underwriter, Title Resources Guaranty Company, for $210 million and a 30% equity interest in a joint venture that owns the title

insurance underwriter (the "Title Insurance Underwriter Joint Venture"). The sale resulted in a net gain of $131 million recorded in the Other income, net line on the Consolidated
Statements of Operations. During the second quarter of 2022, the Company sold a portion of its interest in the Title Insurance Underwriter Joint Venture, reducing its equity interestd
from 30% to 26% and resulting in a gain of $4 million. In 2023, the Company sold another portion, further reducing its equity interest from 26% to 25% and resulting in a gain of

$1 million. In 2024, the Company's equity interest was further diluted to 22%.argin was 1.75%. At December 31, 2023 December 31, 2024, the one-month SOFR was 5.36% 4.33%);

tharafara wwa hava actimatad that a N 2R04 incraaca in QNED winnild hava an annrnvimatahs ®1 millinn imnact An nnir annnial intaract avnanca

During the fourth quarter of 2024 the Company entered into a binding term sheet with a subsidialy of the Title lnsurance Undelwriter Joint Venture related to the sale of 10% of the

valuatlon used for the ln/t/al purchase. The Iransactlon includes customary minority protections, is cont/ngent on certam conditions, and remains subject to termination provisions
outlined in the term sheet.2lements” on page F-1.

74

5. PROPERTY AND EQUIPMENT, NET

Property and equipment, net consisted of:

December 31,

Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure. 2023 222
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Noksinpicaeres and equipment $ 146 % 174

SR EoIYI& 8nd Procedures. 530 492
Finance lease assets 81 85
Co%rols and Proce éxres for Anywhere Real Estate Inc.

Building and leasehold improvements 285 290

(snd\nywhere Real Estate Inc. ("Anywhere") maintains disclosure controls and procedures that are designed to ensure that information required to be discbsed in its filings under 3
G pespetiptbachangmést of 1934, as amended (the "Exchange Act"), is recorded, processed, summarized and reported within the periods specifigghin the rules and formgf

Les&%&gﬁy[j}iﬁg@agﬁéefﬁw Commission and that such information is accumulated and communicated to its management, including its Chief Exeq;tg@ Officer and Chief (727)
Prgm%@g&ﬁbrﬁg,ﬁmg?priate, to allow timely decisions regarding required disclosure. Anywhere's management, including the CWWW%@WW

December 31,
66
2024 2023
Furniture, fixtures and equipment $ 87 $ 146
Capitalized software 488 530
Finance lease assets 72 81
Building and leasehold improvements 268 285

Langinancial Officer, recognizes that any set of controls and procedures, no matter how well designed and operated, can provide only Leasanable_assura.u%e ofachievingthe = 2
Gri 8§§iﬁ8%ﬁ(r6ﬂ€kﬁ€é¥ﬂ6§?”t 916 1,044

S RLEFHBUAE SR B8 overed by this Annual Report on Form 10-K, Anywhere has carried out an evaluation, under the supervision and with tH8@3rticipation of its (764
PropsfitaareepgUiRiifiihg®é Chief Executive Officer and Chief Financial Officer, of the effectiveness of the design and operation of its&isclosure contr8é7and$rocedures. Basa80

upon that evaluation, the Chief Executive Off)‘cerdand Chief Financial Officer co)pl‘llldnd that Anvwhere's disclasure contrale and nrocedures are effective at the "reasonable
The Company recorded depreciation expense related to property and equipment of $106 million $109 million, $118 million $106 million and $110 million $118 million for the years

cLrancsa' laval
endgg*December 31, 2023 December 31, 2024, 20222023 and 2021, 2022, respectively.
(c) There has not been any change in Anywhere's internal control over financial reporting during the period covered by this Annual Report on Form 10-K that has materially
affected, or is reasonably likely to materially affect, its internal control over financial reporting.
F-22
Management’s Report on Internal Control Over Financial Reporting for Anywhere Real Estate Inc.

Anywhere's management is responsible for establishing and maintaining adequate internal control over financial reporting as defined in Rules 13a-15(f) and 15d-15(f) under the
Exchange Act. Anywhere's internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles. Anywhere's internal control over financial reporting includes
those policies and procedures that:

i(;-(i) perlt_a}:i_nAtSoEtge maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of Anywhere's assets;

ii. (i) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance with generally accepted accounting
The GrrioipRiy, arregrprstelinsanaerpiinilgLbolfieccnpampdreasinipanadeiefipirazs fitmapRuiadiedil, 100 1, 000 patestaiaensre méhierre drepR raNgie from less
than.1 year fo 17 year: rand includes the Cgm any's brokerarqe sailea offices ref%’onal and brf?nch affices for title gnd re/.(t)catiop orperﬁtion,s, corgor te hea g%aners, regtionall
wlﬁl gFow e rea onaz)_ e assurance regar Ing prevention ortimely detection of unauthorized acquisition, use ?r ISfP'OSI ion of A e}/w ere’s assets ?zlat could have @ material efff?_ct
eadq %rtef[s, an faf/ {t/es sr—frwng as local administration, training and storage. The Company's brokerage sales offices are generally located in shopping centers and small office
park%r] tf\/ppiclar)ﬁ/nv?/}ﬁ) TRASEENs of 1 year to 5 years. In addition, the Company has equipment leases which primarily consist of furniture, computers and other office equipment.
RRGALSR. S 00R schInmiatons el len AUt I aRCIAIERONnSNEY BPLRLSUSTL LSSl ISSEIGANS. Asp. LRISRLCES, oL A il ol eV encss s s
BRAe S HBREALE A7 S ARl R S As MR BE SoH8 ) SRR TS SBRUANE: e iBS SFIE s eea PARCS YD DSR2l S NS S S Pt use
detergorate. - . . . . . : .
asset equal to the lease liability adjusted for prepayments and lease incentives. The Company uses its collateralized incremental borrowing rate to calculate the present value of
Masadabibiitaasevesd e ftze dessos phoyidb ere sriptein s teotfias i oveadihadeizl neipatiieg BHecoCDepEmipelods, IR22 Smperthar/@ds 0P4g ationekitd) ripit- afsess mese! on its
bhedaage sieee e dthelesitesastt &ortinibig/thet ahhitrenhsS polessir§odre apid aftate db Hse I isalivayoGe mmizsie 0 BABQ) irite 2@l 3dmenzde @deasé | Mbgreteddsamenmlse
Bamndad othésragtasmentiom &ageessaticateaminezh tean &myotib el easietaitbddffeeflectedemtia tretsal ever fithe i mpEoTying res o6 Reng kel 2023 Ose ¢hebepddn. 2024 .
M3 S S RSB e PN B HEaPE LA 956 SO RSIIP RS 5. SR g gnaintenance fees, and has made a policy election to combine both fixed
lease and hon-lease components in total gross rent for all of its leases. Expense for operating leases is recognized on a straight-line basis over the lease term. Finance lease assets
BricanietharenGospeightlifetbadnsependrnt regisiesrthpidimaseerntiaafiire Brahaushiesindinaseiad statermesisénaiides inibis eormirrnnrbriasrispeededsatiesialitied in
TeRPE:Peipe Rt aliveRRuy AT AWIIIR B UFE EONEHRY oh ditRRCi e RS IBEs ¥ e is included within their audit opinion on page F-2.

* Kk Kk
The Furthermore, the Company recognizes impairment charges related to the exit and sublease of certain real estate operating leases. As part of the Company's plan to reduce
its office footprint costs and centralize certain aspects of its operational support structure as discussed in Note 14, "Restructuring Costs," the Company will incur right-of-use asset
impairments.

F-23

Controls and Procedures for Anywhere Real Estate Group LLC

a) Anywhere Real Estate Group LLC ("Anywhere Group") maintains disclosure controls and procedures that are designed to ensure that information required to be disclosed in its
up#)(emental balﬁnce sheet information related to the omrﬁany’s Jeahse§ was as follows: . . . . e
ilings under the Securities Exchange Act of 1934, as amended (the "Exchange Act%, is recorded, processed, summarized and reportle;d within the periods specified in the rules
D 31, . ) )
and forms of the Securities and Exchange Commission and that such information is aceumulated-and communicated to its manageémer?tr, including its Chief Exescutive-Officer——

Leasg TYR®hief Financial Officer, &E&TpMYitiate, to allofR i e SIBF Y8 Ming requirdfAisclosurf?2RifiHfelProup's mENAGESERE HEATHIRY e chief Executit®bfficer antf?®
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Assthe: Chief Financial Officer, recognizes that any set of controls and procedures, no matter how well designed and operated, can provide only reasonable assurance of achieving

OpbrafiRgIRdSOBYGRDIECtiVeS.

(opsaifrihacerneé ektmperiod covered by this Annual Report on Form 10-K, Anywhere Group has carried out an evaluation, under the supervision and with the participation of its
OIS IBgEE Hdgging its Chief Executive Officer and Chief Financial Officer, of the effectiveness of the design and operation of its disclosure controls and procedures. Based
Fim&t@&vg@g%jhe Chief Executive Officer and Chief Financial Officer concluded that Anywhere Group's disclosure controls and procedures are effective at the

't nable assurance" level.
To%q%ase assets, né

Liabilities:
Current: 67
Current:
Current:

Operating lease liabilities

Operating lease liabilities

Operating lease liabilities
(cFimese leasedabédidasany change in Anywhere Group's internal control over financial reporting during the period covered by this Annual Report on Form 10-K that has materially
Nonaffi@etsd; or is reasonably likely to materially affect, its internal control over financial reporting.

ﬁaegr]%trqug ?%Sﬁe’z’ﬁg” Igrsw Internal Control Over Financial Reporting for Anywhere Real Estate Group LLC

Operatlng lease liabilities
A%g}g%é;[gggeslmﬂﬁggment is responsible for establishing and maintaining adequate internal control over financial reporting as defined in Rules 13a-15(f) and 15d-15(f) under
the Exchange Act. An ?I/Where Group'’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial reporting

dr}ﬁgcgré%ﬁgt{lgr?’g inancial statements for external purposes in accordance with generally accepted accounting principles. Anywhere Group's internal control over financial

pﬁ?ﬁb’ﬁﬁ:‘fﬁd&bd%@policies and procedures that:

!.,\ veraﬁg Lease Term and Discount Rate . . . . . - ,
pertain-t e-of recordsthat-inreasonable detail, accurately and fairly reflect the transactions and dispositions of Anywhere Group’s assets;

Welghted Average Lease Term and Discount Rate

{i—providereasenable-assurance-thattransaetions-are recorded as necessary to permit preparation of financial statements in accordance with generally accepted accounting

Weighted A L d D t Rat

_gumcﬂﬁ_mﬁfﬁ:ahecm:femmme' atertoft ] Tal TELANSHS SRR SRS, he Company are being made only in accordance with authorizations of Anywhere Group’s management and directors; and
ighted average remaining lease term (years): . . . . . . - , .

&i&mﬁu&aﬁuﬂﬁﬂiﬂsﬁm&mﬂm&%n or timely detection of unauthorized acquisition, use or disposition of Anywhere Group’s assets that could have a material

Weightied gHaFRIfERAMGgGasAlE™ (vears):

g‘é%’ {}é%do‘?\I/tesrﬁ%%Fgmq{lr#Rg“lgﬁgelrt1 grrrllg ?:gﬁstf'ol over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of effectiveness to future
pé?léﬂ@ﬁ?@é@r&fé‘é to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may

deDpdoadieg leases

MERSGRHREHEASESssed the effectiveness of Anywhere Group’s internal control over fiéhncial repctthg as of December 34;2023 December 31, 2024. In making & assessment,
memEgeEedeaseed the criteria set farthring tleasBsmmittee of Sponsoring Organizatior® @f the Tre2divaffiGamemissieas(COSO) in its 2013 Internal Control-Integ@#&ed Framewa6rk.
Brser ey ierzresmpeDhiRaBagement determined that Anywhere Group maintained effective internal control over financial reporting as of December 31, 2023 December 31,

Wezﬂghted average discount rate:
PuslisprdRenost ahctbrsEbiastivagess of Anywhere Real Estate Group LLC's Internal Control Over Financial Reporting

P@eevatarhdess30opers LLP, the independent registered public accounting firm that audited the financial statements included in this Annual Report, has issued an attestation
reppifAgesfireiveness of Anywhere Group's internal control over financial reporting, which is included within their audit opinion on page F-5.

ItéReIBlIRSHIRGIATormation. 4.6 % 4.3 % 4.9 % 4.6 %

Finance leases Finance leases 4.8 % 3.9 % Finance leases 52 % 4.8 %
On February 16, 2024, the Compensation and Talent Management Committee of the Board of Directors (the “Committee”) of the Company granted a special $1 million

exceptional achievements award to Ms. Wasser, EVP, General Counsel and Corporate Secretary, in recognition of her trailblazing leadership in the nationwide

(a) Flnancetllee{ggggs% stgsesrgcorddc? net of accumulated amortization of $51 million and $52 million at December 31, 2024 and $50 million at December 31, 2023, and 2022, respectively.

76
F-23

astiniDecember 31, 2023 December 31, 2024 enatumiiimseof fease dinbibtesnoligbiityyeanageeas folfmialing providing strategic counsel on contingent liability planning, managing

the Board of Directors ad hoc special committee and building a cross-functional team to support the committee, and addressing potential risks related to industry structure change.
Maturity of Lease Liabilities Maturity of Lease Liabilities Operating Leases Finance Leases = Total Maturity of Lease Liabilities Operating Leases Finance Leases  Total

202N February 16, 2024, the Committee also approved a special performance and retention award (the "Award") for Ms. Simonelli, EVP, Chief Financial Officer and Treasurer,
comprised of two award vehicles under the Company's Second Amended and Restated 2018 Long-Term Incentive Plan, a $275,000 cash-based award and $275,000 cash-settled

%#f)cted stock unit award, each of which will be granted on the third trading day following the filing of this Annual Report in accordance with the Committee's general practice. In
geefiing the Award, the Committee considered the criticality of Ms. Simonelli's continuing leadership in managing the Company’s balance sheet and capital structure and in
agpigving of the Company's 2024 cost savings goals.

2028he Award includes a service requirement pursuant to which Ms. Simonelli must remain employed with the Company through February 28, 2026 (the "Service Term") as well as
3@pegformance requirement to achieve (i) a pre-established level of realized cost savings for the year ending December 31, 2024; and (ii) the successful extension, refinancing,
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replagsment or repayment of our Term A Loan Facility on or before November 9, 2024.

Totaplmasequagsimtschievement of the performance requirements, the Award will be payable in early 2025, but subject to repayment if Ms. Simonelli voluntarily leaves the
Copwanygthgr than for Good Reason) prior to the end of the Service Term.

Préseatwatiearitiiaselistolities) termination and clawback provisions.
SuBnimMANAHARN Pl I B RPAEAN Ekiedtiodiomfiesigany's leases is as follows:

During the three months ended December 31, 2023 2024, there were no Rule 10b5-1 plans or non-Rule 10b5-1 trading arrangeméfes BetisstBacenddiftld or terminated by any

dssstaostsofficer of the Company. 2023 2022 2021
Operating lease costs $ 132 $ 140 $ 141
Finance lease costs: 7768

Amortization of leased assets 12 12 12

Interest on lease liabilities 1 1 1
Other lease costs (a) 23 23 24
Impairment (b) 11 6 2
Less: Sublease income, gross 2 2 2
Net lease cost PART Ill $ 177 $ 180 $ 178

Item 10. Directors, Executive Officers and Corporate Governance.
F-24
Identification of Directors
The information required by this item is included in the Proxy Statement under the caption "Proposal 1: Election of Directors” and is incorporated by reference to this Annual Report.
Identification of Executive Officers

The information relating to executive officers required by this item is included herein in Part | under the caption “Information about our Executive Officers.”

Code of Ethics Year Ended December 31,

PR sRRation required by this item is included in the Proxy Statement under the caption "Code of Business Cond®®%ind Ethics" and is incﬁ‘ﬁated by reference to tA%%Annual

Rgevating lease costs $ 122 3 132 $ 140

inance {e e Costs:

orporate Governance

Amortization of leased assets 11 12 12
T%Q@mﬁimggqﬁmﬁg this item is included in the Proxy Statement under the caption "Corporate Governance” and is inco&porated by reference to tq's Annual Report. 1
losiderchdingPalicy 23 23 23
Tmeakteenktioh required by this item is included in the Proxy Statement under the caption “Insider Trading Policies and Proces8es" and is incorporated b reference to this Annual6
ReporsSublease income, gross 2 2 2
h&@hlaase cgstecutive Compensation. $ 163 3 177 - $ 180

The information required by this item is included in the Proxy Statement under the captions "Corporate Governance—Compensation of Independent Directors," "Corporate
EpVermanag-coRasknitieampltheioasts and "Executive Compensation” and is incorporated by reference to this Annual Report.

fRammpRarmeE hAGLORRE Shife SritapthiHisenRREFENONITe S HAG MRERIENT8AaNd Related Stockholder Matters.
SHRRIS M RL RSN A0 LDE AL UG E ARG U S5 I2AYR Plans
Year Ended December 31,
The following table provides information about shares of our common stock that may be issued upon the exercise of options, that may vest pursuantrequired by this item relating to

awards of restricted stock units, performance stock units or that may be issued securities authorized for issuance under deferred stock &A72 under all 81%ur existing equit);°21
Suppdesitiaptashdtony Deformiasiodit, 2023.

Number of Securities to be Issued 2023 Num%)oezrsof Securities Remaﬁ?l?\%
Cash paid for amounts included in the measurement of lease Iiabilitiegporl Exercise or Vesting of Weighted Average Exercisé Price i ORI
Operating cash flows from operating leases Outstanding Options, Warrants and of Outstanding Options, Warrants Under Equity Compensation
Plgpentagegycash flows from operating leases Rights and Rights Plans
Eqyieranntpeasationlfoseopeeasadiesteekholders 9,432,462 1) $21.49 ) 5,072,568 3

Eqybteongpeasiationsiromdirrpieveskey stockholders 261,234 4) $32.80 —
Financing cash flows from finance leases

Gyrrismentak noRcashIniermAE Wiions, 2,407,288 stock-settled restricted stock units, 5,225,788 performance stock units and 361,721 deferred stock units issuable. The amount set forth is
Suppienmenital tho reciasisinfermationum payout Proxy Statement under the unvested performance share unit awards. The number caption "Proposal 4. Approval of shares, if any, to be issued
SupPEMEntsP HBYRIERAFPETRIEESHACK unit awards will be determined based upon the extent to which the performance goals are achieved.

(2) eabeexaistyshrariaaefeaRNRIde B LfcuseiIslipampHans is 3.5 years. The other outstanding awards do not have exercise prices and are accordingly excluded from this column.

() easensisianf shasmseyMabie iy eraase obligations:
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(4L eaSensiste s obtaimegrantetdhahy &cbnéites@obligabens3, 2017 as an inducement material to his entry into employment with us, which were approved by our Compensation and Talent
O%egﬁﬂam@agggmmmee and disclosed in a press release. Under applicable NYSE Listing Rules, inducement grants are not subject to security holder approval. The terms of this award are

materially consistent with the terms of awards made under the Second Third Amended and & Restated 2018 Long-Term Incentive Plan. The options
Operatingleases

Operating leases 78

Finance leases

F-24

expire ten years from the grant date Plan"-and vest over a four-year period, in equal annual installments on each anniversary date of the grant date.

See Note 13, "Stock-Based Compensation", in the Consolidated Financial Statements for additional information on the Second Amended and Restated 2018 Long-Term
Incentive Plan. is incorporated by reference to this Annual Report.

The remaining information required by this item is included in the Proxy Statement under the caption "Corporate Governance—Ownership of Our Common Stock" and is
pCorPOrUBHIMARY AKD N TRNEIMIE R8T s

EB“L;JV;”Fertain Relationships and Related Transactions, and Director Independence.

Thon i ntinm vaniivad b shin e in fmaliidad i Haa Pea s Céabamant fmdar Han anmtiana 1 ammarnta Mo mrmanan ; _ —
Changes in the carril)lng amount of Goodwnl and Accumulated |mpa|rment Iosses by reportable segment is as follows: Director Independence and —Related Person Transactions

and is incorporated by reference to this Annual Report.
Owned Brokerage Title

Item 14. Principal Accounting Fees and Services. Franchise Group Group Group Total Company

Teednidrigratenatdpirscbby 3hi2@@M is included in the Proxy Statement under the captions "Disklosure Aboud P8&s" dnd "Pre-Apprb@8Bof Abidit and Non-Adffit Sebvices" under4@6é
sestiomanitiafeRi@posal 3: 6: Ratification of the Appointment of the Independent Registered Public Accounting Firm” and is incorporatgd by reference to this Annual Report. 1

Goodwill reduction = = — _

Goodwill (gross) at December 31, 2023 7969 3,953 1,089 455 5,497
Accumulated impairment losses at December 31, 2022 (1,561) (1,088) (324) (2,973)

Goodwill impairment (25) — — (25)
Accumulated impairment losses at December 31, 2023 (1,586) (1,088) (324) (2,998)
Goodwill (net) at December 31, 2023 $ 2367 $ 1 3 131 $ 2,499
Goodwill (gross) at December 31, 2023 PART IV$ 3953 % 1,089 $ 455  $ 5,497

Goodwill acquired = — — _
"E&;ﬁ%\ﬁém@fﬁr Financial Statements and Schedules.

@o)andri2} FinaseialStatepents 3,953 1,089 455 5,497

TeUUHRSHRRY MR PSSR PRARRIRF RS ”fiStrants listed in the "Index to Financial Statements" on pagé]F5§6tbgether with the(ﬂe%?is of Prlcewaterhoﬁ"s"étoopers LLP (P@\@ﬁ)
10:338)ilndppendent auditors, are filed as part of this Annual Report.

mgﬁﬁfb'ﬂ?airment losses at December 31, 2024 (b) (1,586) (1,088) (324) (2,998)

F\ﬁl" neé)xﬁ December 31, 2024 $ 2,367 % 1 $ 131 % 2,499

cluded or incorporated by reference as exhibits to this Annual Report contain representations and warranties by each of the parties to the applicable agreement.
(a)e'GoodwiII acquired during the year ended December 31, 2023 relates to the acquisition of one real estate brokerage operation.)t and (i) were not intended to be treated as CatGQOTiCEﬂ

ctqtemante nf fart hiit rathar ac a wawv nf allnratina tha ricl tn nna nf tha nartiac if thnea etatamante nrava tn ha inacecurata: (il mav hava haan nnalifiad in c1irh anrcamant

(b) Includes impairment charges which reduced goodwill by $25 million during 2023, $394 million during 2022, $540 million during 2020, $253 million during 2019, $1,279 million during 2008 and $507

a|sc|nT|un=?j that \ggre made to the other party in connéction with the négotiation ot the applicable agreement; (1if) may apply contract standards ot “materiality” that are ditterent from
million durin

‘materiaiiy un%er wme applicable securities laws; and (iv) were made only as of the date of the applicable agreement or such other date or dates as may be specified in the

Intangible Assetsknowledge that, notwithstanding the inclusion of the foregoing cautionary statements, we are responsible for considering whether additional specific disclosures of

material information regarding material contractual provisions are required to make the statements in this Annual Report not misleading.
Intangible assets are as follows:
(A)(4) Consolidated Financial Statement Schedules

As of December 31, 2024 As of December 31, 2023
Schedule II—Valuation and Qualifying Accounts for the years ended Decendigs31, 2023 December 31, 2024, 202232023 and 2021: 2Q32s Net
(in millions) Carrying Accumulated Carryjggitions Carrying Accumulated Carrying
Amount . Agonization lﬂmm_'l}mount Aﬂount Amortization ﬂmounﬁ
Amortizable—Franchise agreements (a) $ 2,01@egifiningof  1,189coftsand 821  $other 2,010 $ 1,123 $ Endof 887
He;c*iﬁt'on fe A demAaTkS (b) $ 584 Period Exgenses 584 &ccounts 586 Deductions $ Period 586
6%%’}'7'}5% 5}27‘; doubtful accounts (a)
Year ended December 31, 2023 —
Amomzable—L?cense agreements (©) $ $ 45 $ 2 $17 $ € 2§ $ 45 $ $ (2)16 $ $ %g
Year ended December 31, 2022 11 2 — (98 [155
Amortizable—Customer relationships (d) 449 401 48 454 5
Year ended December 31, 2021 13 2 — @) 11
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Indefinite life—Title plant shares (e) 30 30 28 28

Deferred tax eaim\é?l&ation allowance 4 4 - 7 6 q
Year ended December 31, 2023 p— —

Total Other Intangibles $ %28 $ 2u ﬁZZ $ > 10% $ 534$ $ 407 $ $ 15?
Year ended December 31, 2022 vio] = = = T
roarerucuoecember 31, 2021 21 1) — — 20

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

fin n»\illi_l\nc\' . ) . . l\llrli_linne' 5 . .

(b) Primarily related to real estate franchise, title and relocation trademarks which are expected to generate future cash flows for an indefinite period of time. The year ended December 31, 2024
Balance at Charged to Charged to Balance at

Beainnina of Costs and Ot d of

her En
(c) Relates to the Sotheby’s International Realtye and Better Homes and Gardense Real Estate agreements which are being amortized over 50 years (the contractual term of the license agreements).
UESCTIPIIUH renoa expenses AcCcounts veaucuons rerioa

includes $2 million reduction for the sale of a business.

(d)loReIates to the customer relationships which are being amortized over a period of 10 to 20 years.
Nt [P s o Coeore o oo o fey)

Year ended December 31, 2024 $ 18 $ 4 $ —  $ B $ 17
Year ended December 31, 2023 F-25 12 8 — (2) 18
Year ended December 31, 2022 11 2 — 1) 12

Deferred tax asset valuation allowance

Year ended December 31, 2024 $ 25 $ 26 $ —  $ — 3 51
Year ended December 31, 2023 20 B — — 25
Vaar andad Naramhar 21 2N22 20 — — 20
(e) Ownership in a title plant is required to transact title insurance in certain states. The Company expects to generate future cash flows for an indefinite period of time.
(f—Consists of covenants not to compete which are amortized over their contract lives and other intangibles which are generally amortized over periods ranging from 3 to 5 years.
I’ﬁ)(ar‘]'é‘i‘bl‘é‘aégéraﬁ]*a&i‘z“a'ﬁaﬁ‘éib‘éh's‘é}é‘a‘s Toilows-nts written off, net of recoveries from Trade Receivables, receivables, in the Consolidated Balance Sheets.
Item 16. Form 10-K Summary. For the Year Ended December 31,
None. 2024 2023 2022
Franchise agreements $ 66 $ 67 $ 67
License agreements 8070 1 1 1
Customer relationships 21 21 21
Other 1 1 7
Total $ 89 $ 0 $ 96

Based on the Company’s amortizable intangible assets as of December 31, 2024, the Company expects related amortization expense to be approximately $89 million, $89 million,
$74 million, $68 million, $68 million and $509 million in 2025, 2026, 2027, 2028, 2029 and thereafter, respectively.

Impairment Intangible Assets SIGNATURES
Intangible assets are as follows: Section 15(d) of the Securities Exchange Act of 1934, the registrants have duly caused this Annual Report on Form 10-K to be signed on their

behalf by the undersigned, thereunto duly authorized, on February 20, 2024 February %ss'ozf%%gémber il P G BT S, FFE)

ANYWHERE REAL ESTATE INC.

Net Gross Net

and Carrying Accumulated Carrying Carrying Accumulated Carrying

ANYWHERE REAL ESTATRE"GHBUP LLC Amortization Amount Amount Amortization Amount
Amortizable—Franchise agreements (a) (Registrants) $ 2,010 $ 1,189 $ 821 $ 2,010 $ 1123 $ 887
Indefinite life—Trademarks (b) $ 584 $ 584 $ 586 $ 586

Other Intangibles

Amortizable—License agreements (c) By: /s/ RYAN M. SCHN&IDER 45 % 17 $ 28 $ 45 $ 16 $ 29
Amortizable—Customer relationships (d)  Name: Ryan M. Schneider 449 401 48 454 385 69
Indefinite life—Title plant shares (e) Title:  Chief Executive Officer and Bfesident 30 28 28
Amortizable—Other (f) 4 4 — 7 6 1
Total Other Intangibles $ 528 $ 422 $ 106 $ 534 $ 407 $ 127

POWER OF ATTORNEY

(a){CGenerally amortized over a period: 61/Goodwiil'30 years2ach person whose signature appears below constitutes and appoints Ryan M. Schneider,, Charlotte C. Simonelli and

Marilvn 1 Wacear | and aarh nf tham cauarg|ly. hic ar her triia and lawfiil attapneviin_fact with nawar Af ciihetititinn and raciihcetitiitinn ta cinn in hic ar har nama nlaca and ctaad in

(b)" Primarily related to real estate franchise, title ar}a Other Indefinite-lived Intangibles relocation trademarks which are expected to generate future cash flows for an indefinite period of time. The year

any and all canacifies to dn anv and all thinas and execiite anv and all Insfriiments that such attorney may deem necessary or advisable under the Securities Exchange Act ot 1934
ended December 31, 2024 includes $2 million reduction for the sale of a business. o : . .

and any ruies, reguiaulns anu requirenients vl e u.S. Secunues anu exciiarige Commission in connection with this Annual Report on Form 10-K and any and all amendments

During)(c)s Relates tofefourth quarter of 2023, the Company performed its impairment assessment of goodwill Sotheby’s International Realtyesggchother indefinite-lived intangible assets. As 3y alone,
and result Better Homes and Gardense Real Estate agreements which are being amortized over 50 years (the contractual term of the assessment, license agreements).

(d)r<goodwill at Franchise Group relatediRelatesgdg thg Cartus reporting unit was impaired by $25 million and franchise trademarks were impaired by $25 million. The results.customer
indicrelationships which are being amortized over a period of the Company's annual impairment assessment indicated no impairment charges were required for the other reporting

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 75/202
©2025 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I ‘

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

units or other indefinite-lived intangibles. See Note 2, "Summary of Significant Accounting Policies—Impairment of Goodwill, Intangible Assets and Other Long-Lived Assets", for
~additional information. 10 to 20 years.

Chief Executive Officer, President and Director

Goodwill ./ ryvAN M. SCHNEIDER (Principal Executive Officer) February 20, 2024 25, 2025

Changes in the carrying amount of Goodwill and Accumulated impairment losses by reportable segment is as follows:

Executive Vice President, Chief Financiap@ffi¢@rokerage

Title
afchiicb@s Baup Group Group Total Company
Goodwill (grésfAIABLABER:S; SIMONELLI (Principal Financial Offjger) ¢ 1,067 $ Fehgyary g0, 202425, 3025
Goodwill acquire@@rlotte C. Simonelli = 21 5 26
Goodwill reduction (b) Senior Vice President, Chief Accounting Officer — (32) (32)
Goodwill (gross) at December 31, 2022 and Controllex,953 1,088 455 5,496
Is/ TIMOTHY B. GUSTAVSON (Principal Accounting Officer) February 20, 2024 25, 2025
Accumulated impairment 1055es at December 3T, 2021 (1,447) (808) (324) (2,579)
Timothy B. Gustavson

Goodwill impairment (114) (280) — (394)
AT R T 19SS ot Bawemiiey 21, AT Chairman of the Board of Directors of Anywh?i%gﬁal Estate Inc. arﬂywager of (324) (2.973)
/s/ MICHAEL J. WILLIAMS Anywhere Real Estate Group LLC February 20, 2024 25, 2025

Goodwill (net) at WieaesnbenakaiR22 $ 2392 $ — 3 131 $ 2,523
Goodwill (gross) at December 31, 2022 Director of Anywhere Real £state Inge. and 1,088 $ 455 $ 5,496
Caaglyilll reaniEs) {,34 FIONA P. DIAS Manager of Anywhere Real Estate Group LLC 1 February 20, 2024 25, 2025
Goodwill reduction ~ Fiona P. Dias — — — —
Goodwill (gross) at December 31, 2023 3,953 1,089 455 5,497
Accumulated impairment losses at December 31, 2022 8171 (1,561) (1,088) (324) (2,973)
Goodwill impairment (25) = = (25)
Accumulated impairment losses at December 31, 2023 (d) (1,586) (1,088) (324) (2,998)
Goodwill (net) at December 31, 2023 $ 2,367 $ 1 3 131 % 2,499

F-25

(a) (e) Goodwill acquired during the year ended December 31, 2022 relates Ownership in a title plant is required to the acquisition transact title insurance in certain states. The Company expects to
generate future cash flows for an indefinite period of four real estate brokerage operations and two title and settlement operations. time.

(b) () Goodwill reduction during the year ended December 31, 2022 relates Consists of covenants not to the sale of the Title Underwriter during the first quarter of 2022 (see Note 1, "Basis of

Presentation", for a description of the transaction). compete which are amortized over their contract lives and other intangibles which are generally amortized over periods ranging from 3 to 5 years.
(c) Goodwill acquired during the year ended December 31, 2023 relates to the acquisition of one real estate brokerage operation.Intangible asset amortization expense is as follows:

(d) Includes impairment charges which reduced goodwill by $25 million during 2023, $394 million during 2022, $540 million during 2020, $253 million during 2019, $1,279 million during 2008 and
$507 million during 2007.

For the Year Ended December 31,

2024 2023 2022
Franchise agreements $ 66 $ 67 $ 67
License agreements 1 1 1
Customer relationships 21 21 21
Other 1 1 7
Total $ 89 $ 0 $ 96

Brokerage Acquisitions

None of the acquisitions were significant to Based on the Company’s results amortizable intangible assets as of operations, financial position or cash flows individually or in the
aggregate.
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During the year ended December 31, 2022 December 31, 2024, the Company acqurred four real estate brokerage operatlons through its wholly owned subsidiary, Owned
Brokerage Group, for aggregate cash consideration of $16 million expects related amortization expense o be approxmately $89 million, $89 million, $74 million, $68 million, $68
million and established $11 million of contingent consideration. These acquisitions resulted/$509 million3&¢goodwill of $21 million, other intangibles of $6 million, other assets of $26
million 2025, 2026, 2027, 2028, 2029 and other liabilities of $26 million. thereafter, respectively.

Intangible Assets Director of Anywhere Real Estate Inc. and

Intangible assets &6\ IbIWAILEY Manager of Anywhere Real Estate Group LLC February 20, 2024 25, 2025
V. Ann Hailey As of December 31, 2023 As of December 31, 2022 As of December 31, 2024 As of December 31, 2023
CIc=S Net DIF&MSr of Anywhere Real Estdl&tinc. 23S Net | Gross Net
/s/ BRYSON KOEHLER Carrying  Accumulated | Carrying .\ FIBARGF AnywASFREYPE sEREVEDUFANN9 Accumulated  Carrying  Gaghying HeRymaiabCaspiag
Amount Amortization = Amount Amount Amortization  Amount Amount Amortization Amount Amount Amortization Amount

Bryson Koehler
Amortizable—Franchise agreements (a)

Indefinite life—Trademarks (b) Director of Anywhere Real Estate Inc. and
e /s/ JOSEPH LENZ Manager of Anywhere Real Estate Group LLC February 20, 2024 25, 2025

Joseph Lenz
Amortizable—License agreements (c)

Amortizable—License agreements (c) Director of Anywhere Real Estate Inc. and
) {1?/ DPNCAN L. NIEDERA}JER Manager of Anywhere Real Estate Group LLC February 20, 2024 25, 2025
Amortizable—[icense ngrppmpnte C

Amoruzable—eus‘fgrrr'rlér Pé al %ﬁgﬁlps (d)

Indefinite life—Title plant shares (e) Director of Anywhere Real Estate Inc. and
Amortizable/SIGREBERT L.J. PERRY Manager of Anywhere Real Estate Group LLC February 20, 2024 25, 2025

Total Other Intangitfgbert L.J. Perry

Director of Anywhere Real Estate Inc. and
(a) Generally amoy§zgNREDYEESIVA 30 years. Manager of Anywhere Real Estate Group LLC February 20, 2024 25, 2025
(b) Primarily related togrgalRatedqifianchise, title and relocation trademarks which are expected to generate future cash flows for an indefinite period of time. Franchise trademarks were impaired by

$25 million during The year ended December 31, 2024 includes $2 million reduction for the fourth quarter sale of 2023 as a result of the Company's annual impairment assessment business.
Director of Ana/whelre Real Estate Inc. and
(c) Relates to the Sothebz{s International Realtys and Better Homes and Gardense Real Estate agreements which are being amortized over 50 years (the contractual term of the license agreements).
/s/ SHERRY M. SMITH Manager of Anywhere Real Estate Group LLC February 20, 2024 25, 202
i i i ortized over a period of 10 to 20 years.

Sherry M. Smith

Directr;:r of Anywhere Real Estate Inc. and
/sl CHRISTOPHER S. TERRILL Manager of Anywhere Real Estate Group LLC February 20, 2024 25, 2025
Christopher S. Terrill

Director of Anywhere Real Estate Inc. and
/s/ FELICIA WILLIAMS Manager of Anywhere Real Estate Group LLC February 20, 2024 25, 2025

Felicia Williams
(e) Ownership in a title plant is required to transact title insurance in certain states. The Company expects to generate future cash flows for an indefinite period of time.

(f) Consists of covenants not to compete which are amortized over their contract lives and other intangibles which are generally amortized over periods ranging from 3 to 5 years.

. - . 8272
Intangible asset amortization expense is as follows:
For the Year Ended December 31,
2023 2022 2021

Franchise agreements $ 67 $ 67 $ 67
License agreements 1 1 1
Customer relationships INDEX TO FINANCIAL STATEMENTS 21 21 22
Other 1 7 4

Page

Total . . ) )
&p%% of Independent Registered Public Accounting_Firm for Anywhere Real Estate Inc. $ EL 9IS 242
Report of Independent Registered Public Accounting_Firm for Anywhere Real Estate Group LLC E-5
Consolidated Statements of Operations for the years ended December 31, 2023 Decemfz261 2024, 2022 2023 and 2021 2022 E-8
Consolidated Statements of Comprehensive (Loss) Income Loss for the years ended December 31, 2023 December 31, 2024, 2022 2023 and 2021 2022 E-9
Consolidated Balance Sheets as of December 31, 2023 December 31, 2024 and 2022 2023 E-1
Consolidated Statements of Cash Flows for the years ended December 31, 2023 December 31, 2024, 2022 2023 and 2021 2022 E-11
. ) For the Year Ended December 31,
Consolidated Statements of Equity for the years ended December 31, 2023 December 31, 2024, 2022 2023 and 2021 2022 E-13
Notes to Consolidated Financial Statements 2024 2023 222NN R
Franchise agreements $ 66 $ 67 $ 67
License agreements 1 1
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Customer relationships 21 21 21
Other F-1 1 1 7

Total $ 89 $ 9 3 96

Based on the Company’s amortizable intangible assets as of December 31, 2023 December 31, 2024, the Company expects related amortization expense to be approximately $89
million, $89 million, $89 million $74 million, $74 million $68 million, $68 million and $577 million $509 million in 2024, 2025, 2026, 2027, 2028, 2029 and thereafter, respectively.

Impairment of Goodwill and Other Indefinite-lived Intangibles

Based upon the impairment analysis performed in the fourth quarter of 2024, there was no impairment of goodwill or other indefinite-lived intangible assets for the year ended
December 31, 2024. As a result of the 2023 annual impairment assessment goodwill at Franchise Group related to the Cartus reporting unit was impaired by $25 million and
In the Rnard nT Nirectare and Stnckhnlderse nt Anvwhere ReAal Fstate Ine

franchise trademarks were impaired by $25 million. See Note 2, "Summary of Significant Accounting Policies—Impairment of Goodwill, Intangible Assets and Other Long-Lived

Assets", for additional information.ments and Internal Control over Financial Reporting

¥/e haveoHERI CURIRENTHIRS SET S NOi A S RUED G ENSES AND/ICETelBRaC BRRENTCLAAB I BESidiaries (the "Company”) as of December 31, 2023 December 31, 2024
and 2022, 2023, and the related consolidated statements of operations and of comprehensive (loss) income, loss, and the consolidated statements of equity and of cash flows for
OURRTRYHEM RS EEFONSIFIED8fiod ended December 31, 2023 December 31, 2024, including the related notes and schedule of valuation and qualifying accounts for each of the
three years in the period ended December 31, 2023 December 31, 2024 appearing under Item 15(A)(4) (collectively referred to as the "consolidated finapemnstatéments”). We also
have audited the Company's internal control over financial reporting as of December 31, 2023 December 31, 2024, based on criteria established,gp4nternal Control - Integyated

E}%rgg\g%rcl)(n %gc 3 éﬁ%’ot‘t"l bly ’;peepc%né%té%% é)sf Sponsoring Organizations of the Treadway Commission (COSO). s 78 3 81

Hﬂfeﬂémgﬁt thectRRsRlidated financial statements referred to above present fairly, in all material respects, the financial position of the Company as of Dggember 31, 55
'Z_rangﬁggéngaelreﬂ gg%tzl and 2022, 2023, and the results of its operations and its cash flows for each of the three years in the period ended December 31, 2023 December 31, 2024
in conformity wit accountlng principles generally accepted in the United States of America. Also in our opinion, the Company maintained, in all material respects, effective interna

%ﬁ& over financial reporting as of December 31, 2023 December 31, 2024, based on criteria established in Internal Control—Integrated Framework (20@13) issued by the cosc?

Total other current assets $ 218 % 205
Basis for Opinions

) . ’ ) ) . L ) D 31,
The Company's management is responsible for these consolidated financial statements, for maintaining effective internal control over fi SAdIor

the effectiveness of internal control over financial reporting, included inManagement's Report on Internal Control over Over Financial Reporting f8#24nywhere Real Estat@l#%.

&pppaithgomidetstand b prezsidresipiinsesto express opinions on the Company's consolidated financial statements and on the Congpany's internal comgol oger financial 78

Wg@ygmm%&udits. We are a public accounting firm registered with the Public Company Accounting Oversight Board (United States) (PCAOB)gnd are required to be 49
%IP%nggts\évllgg Eﬁggegt to the Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities anggExchange CommissiogO

ntives

Income tax receivables 35 27
%gpnducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audits to obtain reasonigée assurance about 34

whether the consolidated financial statements are free of material misstatement, whether due to error or fraud, and whether effective in inancialreportingwas——

mIRRAEE P U A AR R spects. $ 206 $ 218

Acrraedisxpeisesansdidated finencikisiitienentsisedoddd performing procedures to assess the risks of material misstatement of the consolidated financial statements, whether
due to error or fraud, and performing procedures that respond to those risks. Such procedures included examining, on a test basis, evidence regarding thcgmg&ryf and disclosures
in the consolidated financial statements. Our audits also included evaluating the accounting principles used and significant estimates n\'ade-byﬂzmrmgganem—aswehﬂvamatmg—
the overall presentation of the consolidated financial statements. Our audit of internal control over financial reporting included obtalnlng.an.uudetstandmg_of_mtemaLmuuﬁ.wer_
fieshued RaRIhgndLelaled MR PR IS material weakness exists, and testing and evaluating the design and operating effectivenes® of internal contfet®ase¥ on the assessdd0
relvaDoeadidite alEmitacluded performing such other procedures as we considered necessary in the circumstances. We believe that our audits provide a r@&sonable basis for our 15

PRIBIABA- volume incentives 28 39
DEFMRAUNAEFARGtions of Internal Control over Financial Reporting 34 44
Restructunng accruals 14 14

companys internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
%anmaf's{]a?ements for external purposes in accordance with generally accepted accounting principles. A company's internal control over financial reporting includes those policies
M%\%@@f@f%tthat (i) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of thé4ssets of the company‘,‘o
@ pevige reasaf diblenessiease dabiitizansactions are recorded as necessary to permit preparation of financial statements in accordance with generally a&epted accounting 11
piinctelesrABA At feceipts and expenditures of the company are being made only in accordance with authorizations of management and directors of theggpmpany; and (iii) providg
|8ﬁ]seornable assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company's assets that could have al%aterial effect on the

115
financial statements.
Total accrued expenses and other current liabilities $ 573 $ 470

F-2
9. SHORT AND LONG-TERM DEBT

Total indebtedness is as follows:

December 31,

2023 2022

Bevaldeptsditfeasilityimitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections offany evaluation @&ffectfyeness to future 350
REfiedsAe gqbé'em@p the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance with the policies,ggprocedures may 551
deteriorate.

7.00% Senior Secured Second Lien Notes 627 —
SritsplAURt (ers 576 899
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Ehaseritica) ayqiipaatters communicated below are matters arising from the current period audit of the consolidated financial statements that were commygicated or required to hgg
communicated to the audit committee and that (i) relate to accounts or disclosures that are material to the consolidated financial statements and (i) involved our especially

%Zﬁ% Excharllj%ea le Senior Nofes. L ” . . - . . 397 394
challenging, subjective; or complex judgments. The communication of critical audit matters does not alter in any way our opinion on the_cansolidated financial statements takenasa

whiote| Shomderrs &dtomg-darimeibhting the critical audit matters below, providing separate opinions on the critical audit matters or on$he accounts o?.8#2losies to which th2349
klatgritization Obligations:
Anpiy| & reqyelHimeaignant Assessments— Assessment—Cartus Reporting Unit $ 115  $ 163

As described in Notes 2 and 7 to the consolidated financial statements, the Company’s consolidated goodwill balance was $2,499 million as of December 31, 2023 December 31,
2024, a portion of which related to the Cartus reporting unit within the Franchise Group segment. Management conducts an impairment assessment annually as of October 1, or
whenever events or changes in circumstances indicate that the carrying amount may not be fully recoverable. This assessment compal i i I
their respective fair values and, when appropriate, the carrying value is reduced to fair value. The fair value of each reporting unit is estimated ugiag the discounted casledzav
WE&?@M&W&P§Hﬂ%ﬁg?eﬁp&§ﬂﬁ896g%%§@ value of the Company’s reporting units is determined utilizing the best estimate of future reyenues, operatirp,sxpegses, market and158
general economic conditions, trends in the industry, as well as assumptions that management believes marketplace participants would utilize including discount rates, cost of capital,
é‘?d’ W—?JF%F&WSrates. Beginning in the fourth quarter of 2023, the Company reorganized its internal reporting structure within the Franchise Group s%‘bment. As a result of tfi2
recegzetization) ¢hieceothyEny reassigned assets and liabilities to the applicable reporting units and allocated goodwill using the relative fair value approac27Management performe8
I BRHALERAILDERLassessment on the affected reporting units on both a pre- and post-reorganization basis. The post-reorganization assessment resuljgd in the recognition of gp

impairment of goodwill at the Franchise Group segment related to the Cartus reporting unit of $25 million.
Restructuring accruals 9 14

'II'Dh?eprrgé:ilpglo%)gsiderations for our determination that performing procedures relating to the annual goodwill impairment assessments assessment of the Cartus reporting unit is a
critical aucﬂt matter are (i) the significant judgment by management when developing the fair value estimates estimate of the reporting unit; (ii) a high degree of auditor judgment,
dasaarityteirgteffort in performing procedures and evaluating management's significant assumptions related to future revenues, certain operating expen&@s, and discount 34
EirrRgoRRM G fheredit aoridpN@ed the use of professionals with specialized skill and knowledge. 7 9

ueressorgnthrepanaiter involved performing procedures and evaluating audit evidence in connection with forming our overall opinion on the consolidated financial statements. Thesg
Qﬂ%erdures included testing the effectiveness of controls relating to management’s annual goodwill impairment assessments, assessment, including Comfglz'f over the valuation 0176
the Cartus reporting unit. These procedures also included, among others (i) testing management’s process for developing the fair value-estimates-estimate-ef tl +
UL PG SR PRIRSE S B RS R TN EAiNESnted cash flow method used by management; (iii) testing the completeness and acfuracy of the und@Ring Blata used by 573
management in the discounted cash flow method; and (iv) evaluating the significant assumptions used by management related to future revenues, certain operating expenses, and
discount rates. rate. Evaluating management’s assumptions related to future revenues and certain operating expenses involved evaluating whether the assumptions used by
management were reasonable considering (i) the current and past performance of the reporting unit; (i) the consistency with external market and industry data; and (iii) the
consistency with evidence obtained in other areas of the audit. Professionals with spe&‘_"z';ﬁz‘z‘ékill and knowledge were used to assist in evaluating (i) the appropriateness of the
discounted cash flow method and (i) the reasonableness of the discount rates rate assumption.

Annual Indefinite-Lived Asset Impairment Assessment—Franchise Trademarks Intangible Asset

As described in Notes 2 and 7 to the consolidated financial statements, the Company’s consolidated indefinite-lived intangible assets balance was $614 million as of December 31,
2023 December 31, 2024, including trademark intangible assets of $586 million $584 million, a significant portion of which relates to the franchise trademarks intangible asset.
Management conducts an impairment assessment annually as of October 1, or whenever events or changes in circumstances indicate that the carrying amount may not be fully
recoverable. This assessment compares the carrying values of each of the other indefinite lived intangible assets to their respective fair values and, when appropriate, the carrying

9lue is SHORT AND LONG-TERM DEBT? Of each

Total indebtedness is as follows:

F-3
December 31,
2024 2023
Revolving Credit Facility $ 490 $ 285
Term Loan A Facility — 206
7.00% Senior Secured Second Lien Notes 630 627

5.75% Senior Notes . . . . . . L . . 558 " 576
indefinite-lived intangible asset is estimated using the relief from royalty method. The fair value of the Company’s indefinite lived intangible assets are determined utilizing the best

és%%t@%?iﬂftm%t?évenues, market and general economic conditions, trends in the industry, as well as assumptions that management believes marketpfg*:% participants would “al
Otizes6 totatanpdsoleugerate\ otest of capital, trademark royalty rates, and long-term growth rates. During the fourth quarter of 2023, the Company perf@@®d its annual impairn89i

as&ﬁﬁ@ﬁghp{éﬂﬂeﬁr?_ig;{g\_/?éirmtéggple assets. This assessment resulted in the recognition of an impairment of the franchise trademargs intangible afg&ff $2§ million. 2,542

‘BeeyiticapiahoObsigitiatiens for our determination that performing procedures relating to the impairment assessment of the franchise trademarks intangible asset is a critical audit
maRBb%r%mdQ%aMHigﬂ_téudgment by management when developing the fair value estimate of the franchise trademarks intangible aiset; (i) a high dﬁglr&e ofsauditor judgmerlt15

Indebtedness Table

As of December 31, 2023 December 31, 2024, the Company's borrowing arrangements v'v:e?e as follows:
Interest Expiration Unamortized Premium and
Rate Date Principal Amount Debt Issuance Costs Net Amount
Revolving Credit Facility (1) (@) July 2027 (2) $ 285 $* $ 285
Term Loan A Facility 2) February 2025 206 — 206
Senior Secured Second Lien Notes (3) 7.00% April 2030 640 13 627

Suebri%crﬂﬁi%g'zeg Aty 2050
t%e use of pro g nals with specialized skill and knowledge. Y
Senior Notes (3)(4; 5.25% April 2030 457 6 451

Addressing the matter involved performing procedures and evaluating audit evidence in connection with forming our overall opinion on the consolidated financial statements. These,
Exc %ﬂﬁe ble Sgna)[ N tesise) . . .25% JuEe 2?26 ) . ) 403 . ) 6 97
procedures included testing the effectiveness of controls relating to management’s annual trademarks intangible assetimpairment assessment, including controls 0

ort in performing procedures and evaluating management’s significant assumjjtions related to future revenues and discount rate; and (jii) the audit effort involved
4 275% anu BT 2 €56
(4)
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Ofﬁ%ﬁ@ﬁﬁhiﬁ‘éﬁﬁ?ﬁﬁﬂﬁf&sﬂﬁmﬁgﬂ? asset. These procedures also included, among others (i) testing management's grocess far ggyelaping the fair value estingte ¢f the franchise
%ﬁétéﬁrrﬂ?lzrkioiﬁtggﬁitalﬁoahssse (i) evaluating the appropriateness of the relief from royalty method used by management: iy testing the compreteness and accuracy of the anderymng
ata used by manggemeht ng the relief from royalty method; and (iv) evaluating the significant assumptions used by management related to future revenues and discount rate.
Evéﬂﬂlﬁ5m95MM’E'£sumption related to future revenues involved evaluating whether the M@uﬁ%ﬂm used by%anagemeﬂ'l]\%aﬁgasonable considering (i) tﬁe current aht?
past performance of the business associated with the trademark; (ii) the conliistrency with extemaL%%LI%%tnand industry data; and (jii) the consistency with evidence obtained in other
areas of the audit. Professionals with specialized skill and knowledge were used to assist in evaluatmagie(o the appropriateness of the reliefdnsmorgigedfrereitmanshd (i) the

reasonableness of the discount rate assumption. Rate D Principal Amount Debt Issuance Costs Net Amount
Revolving Credit Facility (a) (b) July 2027 (b) $ 490 $* $ 490
BePincSeawdd S0odidenLNetes (c) 7.00% April 2030 640 10 630
§8§B\"NB@§(&5€W Jersey 5.75% January 2029 558 = 558
February 20, 2024
Senior rNyotes (d) 5.25% April 2030 449 5 444
Egc%ﬁ;\gable Senior Notes (e) 0.25% June 2026 403 4 399

Total Short-Term & Long-Term Debt $ 2,540 $ 19 3 2,521
g/&laﬂyig aﬁme&ﬁaéﬁgﬂ%pmpany's auditor since 2009.

Apple Ridge Funding LLC May 2025 $ 140 $* $ 140
F-4

*  The debt issuance costs related to our Revolving Credit Facility and securitization obligations are classified as a deferred financing asset within other assets.

(1) (@) As of December 31, 2023 December 31, 2024, the Company had $1,100 million of borrowing capacity under its Revolving Credit Facility. As of December 31, 2023 December 31, 2024, there
were $285 million $490 million outstanding borrowings under the Revolving Credit Facility and $33 million of outstanding undrawn letters of credit. On February 14, 2024 February 21, 2025, the
Company had $383 million $585 million outstanding borrowings under the Revolving Credit Facility and $33 million of outstanding undrawn letters of credit.

(2) (b) See below under the header "Senior Secured Credit Agreement and Term Loan A AgRegjisté fetioRdibdinidieonsiitng Firm

(3)(c), éee %elo nder the headers "Debt Exchange Transactions" and header 7EE“@ Senior Secured Second Lien Notes" for additional information with respect to the debt exchange transactions,
10 uie board O IrECIOI'S aiiu SWLKIIUVIUET Ul ATIYWIIEIE IREdl CSldie Siudp
as well as, under the header "Open Market Repurchases of 5.75% and 5.25% Senior Notes" for additional information with respect to open market repurchases in the third quarter of

Opiipp23information,n@ncial Statements and Internal Control over Financial Reporting

(@{d)aRea gl tndesttohqaaeyingeeriuedes bigrariditionatinformation. detail and repurchases information in the third quarter of 20245mpany") as of December 31, 2023 December 31,

(5)1e) 2823w rane HBs e et epRealitatadistaieraenis atiamsraliinformation. information.sive (I0ss) income loss, and the consolidated statements of cash flows for each of the

three years in the ﬁgrioﬁ endedd December 31, 20?3 December 3,1, 2024, including the related notes and schedule of valuation and qualifying accounts for each of the three years in
(6) (f) Seg beé)w under %hea er “Securitization Ob qanons" or additional information. . . . . X . R

tne period ended December 31, 2023 December 31, 2024 appearing under Item 15(A)(4) (collectively referred to as the "consolidated financial statements"). We also have audited
matgemesmaplaternal control over financial reporting as of December 31, 2023 December 31, 2024, based on criteria established in Internal Control - Integrated Framework (2013)

issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO).
As of December 31, 2023 December 31, 2024, the combined aggregate amount of maturities for long-term borrowings for each of the next five years is as follows:
In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of the Company as of December 31,

58?3December 31, 2024 a.nd.2022,.2023,_aud.thger%rsults of its operations and its cash flow§ ?(‘)?ué'itich of the three yga% in the period ended December 31, 2055' B%'gember 31, 2024
%@)mity with accounting principles generally accepted in the United States of America. Also in our opinion, the Company maintained, in all material respects, effective internal
cowol over financial reporting as of December 31, 2023 December 31, 2024, based on criteria established in Internal Control - Integrated Framework (2013) issued by the COSO.

BRARr Opinions

%ﬁg%ompany‘s management is responsible for these consolidated financial statements, for maintaining effective internal control over financial reporting, and for its assessment of
tH¥Pdffectiveness of internal control over financial reporting, included inManagement's Report on Internal Control over Over Financial Reporting for Anywhere Real Estate Group LLC
appearing under ltem 9A. Our responsibility is to express opinions on the Company's consolidated financial statements and on the Company's internal control over financial
%ting based on our audits. We are a public accounting firm registered with the Public Company Accounting Oversight Board (United States) (PCAOB) and are required to be
indanandant with racpect to the Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission

We conducted our audits in accordance with the standards of the PCAOB and in accordance with standards generally accepted in the United States of America. Those standards
require that we plan and perform the audits to obtain reasonable assurance about whetrF-27e consolidated financial statements are free of material misstatement, whether due to
error or fraud, and whether effective internal control over financial reporting was maintained in all material respects.

Our audits of the consolidated financial statements included performing procedures to assess the risks of material misstatement of the consolidated financial statements, whether
due to error or fraud, and performing procedures that respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures
in the consolidated financial statements. Our audits also included evaluating the accounting principles used and significant estimates made by management, as well as evaluating
ation of the consolidated financial statements. Our audit of internal control over financial reporting included obtaining an understanding of internal control over
{3502 iment poran of Tn-en Gebt of 307 o showy o the Consolaied Bance Qe consiis of §236 mifon Suisandng Ousianang boRNADELSADTRLIGSES, o0 (e AFREEhtras
risk. Our audits also included nertormina stch other nrocedures as we considered necessarv In the circiimstances. We believe that our audits nrovide a reasonable hasis for our’

Opinof December 31, 2023 and four quarters of 2024 amortization payments totaling $22 million for the Term Loan A Facility. Outstanding borrowings under the Revolving Credit Facility expire in July
1011S.

2027 (subject to earlier springing maturity) but are classified on the balance sheet as current due to the revolving nature of borrowings and terms and conditions of the facilities. facility.

Definition and Limitations of Internal Control over Financial Reporting
Senior Secured Credit Agreement and Term Loan A Agreement

A company's internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
A AN HA SN B AP RESIRIRL S TRAL A eRE hitlates ar “4%&%%%&9&&%HH‘SHH’EﬁEﬂSg‘?}“98.%_85‘6\1’8%?&%{‘8%%Sf_‘o%??ﬁ%ﬁ&ﬁ‘aﬁfT}‘gﬁ‘o?’t ] BRI BRsBorgeer
e WRLGIGALAGLP RS AQUSNS 15 FROIRI RecHred Sredit facility (the "Senior Secured Credit Facility"), which includes the revalving giedi ety (fhge Revalying fred Faciliy)
and, untl ts repayment in full In September 2021, s term loan B facility (he ‘Term Loan B Facility', and collectively with the Revolving Credit Faciity, the ‘Senior Secured Gredt

E-"’.‘EU'.% D?'],‘,’.E.hﬁ.&‘?E‘J’g”.‘ﬂ)@%ﬁ’@bﬂﬁﬂ.ﬁég’S?[ﬂSTj,’f?ﬁ%ﬁ’, ?%..ch 9&9&?[&% 3.9.%5.3*”‘&91].“32.".‘39’v‘:‘.[!‘.e&‘ﬂﬁﬂ.i"ﬁ.L??J%Eeﬁ:anagement and directors of the company; and (iii) provide
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reasonable assurance regarding prevention or timely detection of unauthorized acquisitiF-28se, or disposition of the company's assets that could have a material effect on the
financial statements.

F-5

modified or supplemented from time to time, the "Term Loan A Agreement") governs its senior secured term loan A credit facility (the "Term Loan A Facility").

The maturity date of the Revolving Credit Facility is July 27, 2027 and ; however, it may spring forward to an earlier date as follows: (i) March 16, 2026 if on or before March 16,
2026, the 0 25% Exchangeable Senior Notes have not been extended, refinanced or replaced to have a maturity date after October 26, 2027 (or are not otherwise discharged

defeased or repaid by March 16, 2026) the matunty date of the Revolvrng Credit Facrllty'wrll be March 16,2026 and (ii) if on or before Nove'm’b'er 9, 2024, the "term A loans" under

nA Ara ciihinnt ta tha ricl, tlnrﬂ' ~Anntra mn inadaniiata hanaiicen Af inne _Ar tha Anran AN~ it hAa nnlunu—u- Ar N

t‘hpem‘l;lerrrr;tLoan A Agreement have not been extended refinanced or replaced to have a maturlty date after Oc'tober" 26, 2027 (or are not otherW|se repaid by Novemt;er 9, 2024) the
maturity date of the Revolving Credit Facility will be November 9, 2024.).

Critical Audit Matters

Senior Secured Credit Facility

The critical audit matters communicated below are matters arising from the current period audit of the consolidated financial statements that were communicated or required to be

TommeRieaRecy akGeat Eantintine ideaath tetritipaReuntyine Giefitbadiinaraichingiidas e ftabritirmieiten ol frfit sHbARHWand (i) involved our especially
oinalipreiag: rbioty e eanp iRy dMiam rilRs LiriepBREBNMOCsEtikat AR TBastisens Ak AR ETA B NAYSCHHIINN RSPNSOFR Secured Overnight Financing Rateken as a
("SOFR")$NYS A0 04s Y FMBrEtRa S Aacaeflionhandsmpiiges: Gotonh REVIM SADRATISRRNIGNS CAHR FIiical @ydihcnatiess)uPAdERIGESPHIRN Sifslaguremio folaibey

ERlpfstments based on the Company'’s then current senior secured leverage ratio:

Annual Gooadwill Impairment Assessments— Assessment—Cartus Reporting Unit Applicable SOFR

AsriesSecaderth Myera@edRatid to the consolidated financial statements, the Company’s consolidated goodwill balance was $2,499 million asMéf@acember 31, RpRBdableABRMIgIn
%q%%t& méti'og_%%tfbdelated to the Cartus reporting unit within the Franchise Group segment. Management conducts an impairment assesgggnt annually as of Oq%l or
when[ verr e\r/ents rtchasn es |n0%rkc)u{nsrtan[cers”i]nd1rcate tha} tthe carrtylnlg amount may not be fully recoverable. This assessment compares the carrying value of each reporting unit to
I'hesl? regpe%tlvg a%r \(/)a ues a?n wheln p%ar‘o%natae fl eec urar‘y|r?g value'is reduced to fair value. The fair value of each reporting unit is estimate#i2Bi#g the discounted cabRH¥w
methoﬁatmgearéhe TBBrBﬁtaé)r%at% I{hgﬁ%rf%lal\l/g{ue QfotBe Cf)mpany s reporting units is determined utilizing the best estimate of future revenues, %)eratlng expenses, Taﬁyﬁt and
general economic conditions, trends in the industry, as well as assumptions that management believes marketplace participants would utilize including discount rates, cost of capital,
aﬁaﬁdﬁ@rt@rrﬂ%%\dtQQates Beginning in the fourth quarter of 2023, the Company reorganized its internal reporting structure within the Fran&h?sre/Group segment. As % fe8fit of this
ERAEANAANR G SRTGRRRLFRASSIARLRRTELP 1808 Lifies i S Rl GARIIPRALIA0/ O ARdRl AR ARAAWAL DG SRR JPIRKMRBY NRIHRRRIGEN!DEcember 31,1t Performed

2023'December 31, 2024€Ssment on the affected reporting units on both a pre- and post-reorganization basis. The post-reorganization assessment resulted in the recognition of an

impairment of goodwill at the Franchise Group segment related to the Cartus reporting unit of $25 million.
The obligations under the Senior Secured Credit Agreement are secured to the extent legally permissible by substantially all of the assets of Anywhere Group, Anywhere

HerRiingiRg! sensifeaiRnsor it LehaInaries, BalhaHamia ArPseauRs et gAY iRl eep iy aRREREIHRFRESSMents assessment of the Cartus reporting unitis a

critical audit matter are (i) the significant judgment by management when developing the fair value estimates estimate of the reporting unit; (i) a high degree of auditor judgment,
I a), SReHad CedikAgHRRTBsIERdHES SRansiah alKE AR e MG SASRRAS AR RS S dRRNEIA Esee AR AL AR S e QR AL Sl 9@ ount
m}w%ﬁ&me[ﬁg%&w%mgimg@&gmglysgrgmm@mﬂxgﬁgm&ﬁe%@m aﬁ|a|%§e\ﬁg{]%té]everage ratio, not to exceed 4.75 to 1.00. The leverage ratio is tested

quarterly regardless of the amount of borrowings outstanding and letters of credit issued under the Revolving Credit Facility at the testing date. Total senior secured net debt does
AIdiRsang dhe MmaeRGlvssaRTosmIRCRIRRRMHE S ARt ERIRGANEL StUdRaSS M CRRNRS AL WitbJamRRNBHE CXREPHBRENOR-AR &Ap re8aRlidais dDarCDecember 31, These
2023 December 31, 20240 RERSEYRRFSHAL SRBARASI G TRNSEGBIENS ABAYE) SR/ YliBBaUnER: assessments, assessment, including controls over the valuation of

the Cartus reporting unit. These procedures also included, among others (i) testing management’s process for developing the fair value estimates estimate of the Cartus reporting
Garmiheaaldakiagitity and Repaymentof the discounted cash flow method used by management; (iii) testing the completeness and accuracy of the underlying data used by

mananement in the d|5counter1 cash flow methnd- and (iv) pvaliiatina the <innificant aceiimntinns 11sed hv mananement related tn fiitiire reveniiee certain nneratinn exnenges, and
Jhe Company's Term Lgan A Facility includes Agreement dated as of October 23, 2015 (as amended, amended and restated, modified or supplemented from time to time, the "Term
A

dicfoni AtING AnRnemen SIS TREATB0 10 TS TRUVETNHES AN RN ONEr A B xnenises |l|\u||\u—ln BUAITANNO WS 1168 ASKHTNNHONS 11<e0

Loan A Agreement”) governed its senior secured term loan A credlt facility (the "Term Loan A Facility") until its repayment in full on August 30, 2024. The Company repald the entire
HIAGQEH IO A fePairi e (ST 1 1 e S st et danee o e Senning il (ule Consisicic X IBTLAL HIATK B HOO 0111\ (A

outsta%dln Ioansﬂpnnmpal amount of approxmately $196 m|II|on along with accrued interest uﬁ( } Qan A Fa’mhty (the "Extended Term Loan A") due February 2025 Untll
~nN&ISteNeYs wiin MRS (AN 1 AUNIATERE TR TR 1] ONAI Wi <necian zen l(nn\m Fl I‘ID WAre 11 JAIANNY L INR AnnrnnriAaiar

ﬁlsbre aur:nje‘ngénlflullvr’n' Sfptember 2021 Wlth a comblnat|on of cash on hand and borrowmgs from the Revolving Credit FaC|I|ty The |nterest rate on outstandlng borrowings under the
Term Loan A Facrllty also included the Non extended Term Loan A due February 2023 The Extended Term Loan A provides for quarterly amortization based on a percentage of the
original principal amount of $237 million, which commenced on June 30, 2021, as follows: 0.625% per quarter from June 30, 2021 to March 31, 2022; 1.25% per quarter from June

30, 2022 to March 31, 2023; 1.875% per quarter f from June 30, 2023 E’, M@“&Q?.’.%E.SZ:‘L QDSU%E’R%’UHEL quarter tor perlods endlng onor after June 30 2024, wrth the balance of the

g G o e
EXL%"E?QJELT. Luo‘anl_él_d'ue .%FJE%.‘;"“ \Pﬂ.FﬁRrﬁ’?ﬂ gbzco ?Et,ets of $586 million $584 million, a significant portion of which relates to the franchise trademarks intangible asset.

Marjyy May : 2023 the Company entered into an amendment to the Term Loan Agreem o twhlch replaced London Interbank Offenng Rate "LIBOR") with Term $ SOFR pIus a 10 basis
pornt credlt spread ad]ustment as the appllcable benchmark for the Term Loan A Facmty (the appllcable margln for the Term Loan A Facrllty remamed the same) Interest ‘rates with
respect to outstandmg borrowmgs under the Extended Term Loan A iswas based on, at the Company's option, Term SOFR plus

F-29

maerhaeidiveinintediiohreaskaruinmeated fditYy Plusdirrremoaselgmaddiiomheriginsubiertitie adinfiment hasskhis reCompany's Hiseliredslenininsecutiidiiey eiedr st
ratiosate of future revenues, market and general economic conditions, trends in the industry, as well as assumptions that management believes marketplace participants would
utilize including discount rates, cost of capital, trademark royalty rates, and long-term growth rates. During the fourth quarter of 2023, theppticapdeg@ERormed its annual impairment
SesiesHrmreflihgesrags Rasibintangible This nent resulted in the recognition of an impairment of the franchise trademarks inMargile asset of $a®lisilia ABR Margin
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B}gmpm E%i{&e{%@ns for our determination that performing procedures relating to the impairment assessment of the franchise traden@@@wtangible assetis a E_rg'b;%l audit
matter are (p the significantgudgr(;]%nt b¥ mana(h;ement when developing tge fair value estimate of the franchise trademarks intangible asset; (ii) a high degree of auditor judgment,

Less than or equal to 3.50 t ut greater than or equal to 2.50 to 1.0l 2,250 1.25%
Less than 2.50 to 1.00 but greater than or equal to 2.00 to 1.00 = 2.00% 1.00%
Less than 2.00 to 1.00 1.75% 0.75%

Based on the previous quarter's senior secured leverage ratio, the SOFR margin was 1.75% and the ABR margin was 0.75% for the three months ended December 31, 2023.
The Term Loan A Agreement contains covenants that are substantially similar to those in the Senior Secured Credit Agreement.
Debt Exchange Transactions

subjon August 24, 2023, the Company completed debt exchange transactions under Section 4(a)(2) of the Securities Act, pursuant to which the Company issued $640 million ofed
7.00% Senior Secured Second Lien Notes due 2030 in exchange for $298 million of the 5.75% Senior Notes due 2029 and $503 million of the 5.25% Senior Notes due 2030, which

K‘SL“.Q?Q.’ng the matter involved performing procedures and evaluating audit evidence in connection with forming our overall opinion on the consolidated financial statements. These

procedu.—nn :.—...I._.,_l,\,l tantine~ tha n&&_nnch PPNV NN nnnh—nl.—_ valatime~ +n manasamanta an ~ 3 + :.—...I..Ai'.—..- . _L"‘ 0 aluatlon
«*-7$218 million of 7.00% Senior Secured Second Lien Notes due 2030 issued to funds managed by Angelo, Gordon & Co., L.P. ("Angelo Gordon"), a Delaware limited”
of the franchica tradamarke intanaihla accat Thaca nracadiirac alen incliudad amana athare (i) tactinn mananamant’s nracace far davalnninag tha fair value actimata of tha franchise
PartnersmP ghe "Significant Noteholder Exchanqe'r;), in exchange for $273 million of Senior Notes due 2029 and Senior Notes due 2030 ‘gconsstln of $55 million of the".
tl’adema KS INTAnAa l’?l ASSPT” (1) evAalllaTIna The ann(nprla eNeSS Or TNe I ,III?T Trom rovaitv mernoa 1iISean nv. manaaemenr: (1) T1eSTing tTne comnieTeness ana ACClIiracy 0r ine llnﬂF!I’IVlng
5.75% Senior Notes due 2029 and $218 million of the 5.25% Senior Notes due 2030) pursuant to an exchange agreement dated July 25, 2023, between Anywhere and
data useu DY 1HaAlayCIiieiie i uie icne nmuiir ruydity rmieuivu, diiu (1v) evaidauily uie siyrnnedi it asSSUlipuulis uscu vy mdiidyeiiiciin Igidicu W ruie 1eveniues aliu uistudltit rate.
Evaluatiﬁgg.?ﬂ?.%(?ﬁq.?ﬁh%n&sumption related to future revenues involved evaluating whether the assumption used by management was reasonable considering (i) the current and
past.performanca of tha bucinace acenniatad with tha tradamarly: (i tha cancictanmuwith avtarnal markat and inductns data: and (il tha concictancy with avidoncn shtainad in athar
<" $422 million of 7.00% Senior Secured Second Lien Notes due 2030 in exchange for $243 million of the 5.75% Senior Notes due 2029 and $285 million of the 5.25% Senior
areas of the audit_Pratessinnals with snecialized skill and knowledne were 118ed tn ASSISt In AvAalliatina (1) the annronriateness nt the reliet from rovalty method and (i) the
Notes due 2030, pursuant to exchange offers (the "Exchange Offers") on substantially similar terms to the Significant Noteholder Exchange.
reasonanierness ol e uisCouriL rdte assuimnpuori.

Open Market Repurchases of 5.75% and 5.25% Senior Notes

/s/ PricewaterhaiiceConners | 1 P . — - o
FInnlfgl!gwmg (?\).(E\'Lat.!f).rlﬂf, the Exchange Offers in late August 2023 and on September 1, 2023, the Company repurchased $26 million of the 5.75% Senior Notes and $40 million of
g1§U§ui21l5§A‘§e2£?4r4Notes in open market purchases at an aggregate purchase price of $48 million, plus accrued interest to the respective repurchase dates. ratio.

mal tradamarlo intoncible cocat imanaivmaont aceanoman Aantrale oniar

7.00% Senior Secured Second Lien Notes

25, 2025
The 7.00% Senior Secured Second Lien Notes mature on April 15, 2030 and interest is payable semiannually on April 15 and October 15 of each year which commenced October

23, . )
el\?é %%vg served as the Company's auditor since 2009.

F-28
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The 7.00% Senior Secured Second Lien Notes are guaranteed on a senior secured second priority basis by Anywhere Intermediate and each domestic direct or indirect restricted
securities. The 7.00% Senior Secured Second Lien Notes are ale3iS¢ANSATED STATENVERNTS O TSP ERATRINGS subéraihétga Basis. The 7.00% Senior Secured Second Lien
Notes are secured by substantially the same collateral as Anywhere Grc‘(ﬂp‘ﬁ]ﬂﬁigﬁgg MWIW@&%H its Senior Secured Credit Facility and Term Loan A Facility on a

second priority basis.
Year Ended December 31, Year Ended December 31,

The indentures governing the 7.00% Senior Secured Second Lien Notes contain various covenants that limit the ability JAnywherezlgztgrmeHHe, Agmhere Group and Anywher
Group's restricted subsidiaries to take certain actions, which covenants are subject to a number of important exceptions and qualifications. These covenants are substantially similar
BaKENERnants in the indenture governing the 5.75% Senior Notes due 2029 and 5.25% Senior Notes due 2030, as described below under the header "Unsecured Notes".

Gross commission income

Gross commission income F-30
Gross commission income
Service revenue
Franchise fees
Other
Net revenues

BXBEBSASH Notes

Commission and other agent-related, costs i X o X
The 5.75% Senior Notes and 5.25% Senior Notes (collectively the "Unsecured Notes") are unsecured senior obligations of Anywhere Group. The 5.75% Senior Notes mature on

JanfzAMBISsPbanRHOher fGeH-latrdtes Bayable each year semiannually on January 15 and July 15. The 5.25% Senior Notes mature on April 15, 2030 with interest on such
note€ payaidsicachyeshseayentreliyezhodptd 15 and October 15 which commenced April 15, 2022.

During the third quarter of 2024, the Company repurchased a total of $26 million of its Unsecured Notes, including $24 million held by funds managed by Angelo, Gordon & Co.,
L.P.,Isa}Hlenygre limited partnership, at an aggregate purchase price of $19 million, plus accrued interest to the respective repurchase dates.

The Eepthanyinadrarssiaglicor a portion of the 5.75% Senior Notes or 5.25% Senior Notes, as applicable, at the redemption price set forth in the applicable indenture governing

suchnotes, comm(ﬁncin on January 15, 2024 and April 15, 2025, respectively. Prior to those dates, the Company may redeem the applicable notes at its option, in whole or in part,
ormer parentlegacy cost, nei
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at a resdgretiamherisssagyritto 100% of the principal amount of such notes redeemed plus a "make-whole” premium as set forth in the applicable indenture governing such notes. In
addi}i%nhﬁmaég%the dates noted above, the Company may redeem up to 40% of the notes from the proceeds of certain equity offerings as set forth in the applicable indenture
govern%g such notes.

Depreciation and amortization . X . . . . . -
The Unsecured Notes are guaranteed on an unsecured senior basis by each domestic subsidiary of Anywhere Group that is a guarantor under the Senior Secured Credit Facility,

Term Loan A%REMEF aRBlAnywhere Group's outstanding debt securities and are guaranteed by Anywhere Holdings on an unsecured senior subordinated basis.

(Gain) loss on the early extinguishm f debt | . . . . . . S - . . .
Thegnger?tures govern%g e ngecure(? ?\fo({es contain various negative covenants that limit Anywhere Group's and its restricted subsidiaries’ ability to take certain actions, which

covelRHIRE IBROBIDH;BEL to a number of important exceptions and qualifications. These covenants include limitations on Anywhere Group's and its restricted subsidiaries’ ability to (a)
sl axguAsaatee additional indebtedness, or issue disqualified stock or preferred stock, (b) pay dividends or make distributions to their stockholders, (c) repurchase or redeem
8&?} ?ﬁ%%h@h%% ﬂ\me{;&eog’%%tmn(see{ml ggj [Sgggggrhsd%otngmpalm ﬁ];ainzg{éheir subsidiaries to pay dividends or to make other payments to Anywhere Group,
f) enter into transactions with affiliates, (g) create liens, (h) merge or consolidate with other companies or transfer all or substantially all of their assets, (i) transfer or sell assets,
nGemRdRaRencibR RN idiaries and () prepay, redeem or repurchase debt that is subordinated in right of payment to the Unsecured Notes.

Loss hefore ingome taxes, eciuit in (garnings) losses and noncontrolling interests
In particular, under the Unsecured Notes:
Income tax benefit

-Equmpiﬁl{%’ﬁi]\é%)c[gggeg%ﬁ'&%H%ﬁcyajé%b&miégpurchase shares to the extent the consolidated leverage ratio is equal to or greater than 4.0 to 1.0 on a pro forma basis giving

effect to such repurchase;
Net (loss) income

o es@ﬂﬁ?mi%ﬂ%%y%mﬁ%wmﬁﬁﬂm@ BiR9s1s0 to use the unlimited general restricted payment basket; and
\etql css)itterb pey aieribbaalés ivakalatieferamdtdhgvheleGebdiyidends per calendar year (with any actual dividends deducted from the available cumulative credit basket).

Net lessolidated leverage ratio is measured by dividing Anywhere Group's total net debt (excluding securitizations) by the trailing twelve-month EBITDA. EBITDA, as defined in the
apglicatee (indentelds goueriogiie tonsescoad ditgsnierdistantially similar to EBITDA calculated on a Pro Forma Basis, as those terms are defined in the Senior Secured Credit
AFERBEYNBL SR RS AHR Indenture indentures, ggygping the Unsecured Notes is Anywhere Group's total indebtedness (excluding securitizations) less (i) its cash and cash

equivalents in excess of restricted cash and (ii) a $200 million seasonality adjustment permitted when measuring the ratio on a date during the period of March 1 to May 31.
(Loss) earnings per share attributable to Anywhere shareholders:

(Loss) earnings per share attributable to Anywhere shareholders:
(Loss) earnings per share attributable to Anywhere shareholders: F-29
Basic (loss) earnings per share
Basic (loss) earnings per share
Basic (loss) earnings per share
Diluted (loss) earnings per share
Loss per share attributable to Anywhere shareholders:

Eﬁ%@%‘gfa%?esafﬂifl{d}’éﬁfé to Anywhere shareholders:

Inazspa@0gharngtttibutabite toifsupyisersshiehofd2 5% Exchangeable Senior Notes due 2026. The net proceeds from the offering were used to pay the cost of the
exgigasigBpihhpsige transactions described below (partially offset by proceeds from the warrant transactions described below). The Exchangeable Senior Notes mature on
Jur%ea%% %gg%g\{jtgh%?@iannually interest payments on June 15 and December 15.

Thefiehasgpablengpsior Notes are guaranteed on an unsecured senior basis by each domestic subsidiary of Anywhere Group that is a guarantor under the Senior Secured Credit
FaB"MJSETJs?%’.‘ élﬁggility and Anywhere Group's outstanding debt securities and are guaranteed by Anywhere on an unsecured senior subordinated basis.

Nelrfiigraviryg dhediiidn QxdeassHs dyehaneaekisaresier NAtRG&feslERdiRg2026 upon the occurrence of certain events (as described in the indenture governing the
notgs) Iand on or after March 15, 2026 at their election until the close of business on the second scheduled trading day immediately before the maturity date of the notes. Upon
exchange, Anywhere Group will pay cash up to the principal amount being exchanged and pay or deliver cash, shares of the

Diluted
F-31

See Notes to Consolidated Financial Statements.

F-8

Company’s common stock or a combination of both at the Company's election for the portion of the exchange obligation in excess of the aggregate principal amount being
exchanged.

The initial exchange rate for Exchangeable SenidN6¥EERID BEALRSTATE INCCOMNPANY WiHERER Btk Fd ATR B RAER dHefnount of notes (which represents an initial
exchange price of approximately $24.49 per shar&%%ﬁ@@ ﬁ@a’%@ﬂ-&% &QMEIB'%UEEQ'MFCUSMMEM%E%%W the occurrence of certain events and may be
increased for a specified period of time if a “Make-Whole Fundamental Change” (as defimédians)e indenture governing the Exchangeable Senior Notes) occurs. Initially, a maximum
of approximately 23,013,139 shares of the Company’s common stock may be issued upon the exchange of the Exchangeable Senior Notes, based on tha i@ dbassningt gxchange
rate of 57.1755 shares of the Company’s common stock per $1,000 principal amount of notes, which is subject to customary anti—dilutionﬁz@o@ment pr%lzszlons.

2021

mq Eégg rla'q(e’gm% Senior Notes are redeemable, in whole or in part, at the Company's option between June 20, 2024 and maturity, if the Company’s common stock exceeds 130%
of the exchange price for at least 20 trading days, at a cash redemption price equal to the principal amount of the Exchangeable Senior

unpaid interest. In addition, calling any Exchangeable Senior Notes for redemption will constitute a Make-Whole Fundamental Change whf®“may incred%the exchange P%?
Hetliegse to the exchange of that note in certain circumstances. In addition, if certain corporate events that constitute a "Fundamental Change" (as defined in the indenture
Wéw&‘t‘%ﬁ%ﬁ@ﬁméﬁmm Notes) occurs, then noteholders may require the Company to repurchase their Exchangeable Senior Notes at a cash repurchase price equal to
Elgﬂ;r)]ri Ci grl]&tl?gtﬂgrtlso:f the notes to be repurchased, plus accrued and unpaid interest. The indenture governing the Exchangeable Senior Notes also provides for events of default
which, if any of them occurs, would permit or require the principal of and accrued interest on the Exchangeable Senior Notes to become or to be declared due and payable.

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 83/202
©2025 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I ‘

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

Atissuance in June 2021 and under accounting guidance applicable, the Company allocated $319 million to the debt liability and $53 million to additional paid in capital. The
diffe;gvr]ggl Itggtxv‘ggqjhglermgilpdal amount of the Exchangeable Senior Notes and the liability component, inclusive of issuance costs, represented the debt discount, which the
ComLpPa'n):/‘ ,?;pg;t,ige,g rt<r)hi‘r‘1tr§|r:‘ensct expense over the term of the Exchangeable Senior Notes using an effective interest rate of 4.375%. As a result, the Company recognized non-cash
interest expense of $8 million related to the Exchangeable Senior Notes during 2021. Upon the adoption of ASU 2020-06 on January 1, 2022, the Company derecognized the
unamortized debt discount and related equity component associated with its Exchangeable Senior Notes resulting in an increase to Long-term debt of $65 million, a reduction to
Additional paid-in capital ‘of $53 million, net of taxes, and a reduction to Deferred tax liabilities of $17 million. The Company recorded a cumulative effect of adoption adjustment of
‘%,sl.mi."if’uq:.E?Ct.?cf.t.%ecs.‘..%%ﬁ.&eq,%%i.@ &\Accumulated deficit on January 1, 2022 related to the reversal of cumulative interest expense recognized for the amortization of the debt

discount on its Exchangeable Senior Notes since issuance.
Income tax expense related to items ot other comprehensive income

bwernanaplreNeisivedsr afre Vit atitaiansactions
IDonipirehén dieepfions) dhdontexchangeable Senior Notes and the exercise by the initial purchasers to buy more notes, the Company engaged in exchangeable note hedge
‘[@§§?Egﬁﬂﬁ'%%QW@%@W@W@F&%@U&WWH&B‘dﬂ%ﬂﬁ‘f&%ar(ﬂ@se transactions, which cost a total of $67 million, protect against potential dilution in the Company's

mmon nderlying the N ith adj nts similar licabl he Exchan | nior N b
BB e Ly S R R B R AT e A RRSAARPLGRE s the Exchangeable Senior Notes
@mﬁgﬁgﬂg%@mt of these transactions, the Company entered into warrant transactions with the Option Counterparties selling warrants to purchase, subject to customary
id'ustments to the same n inber of : har%? of the Compam’s common stock. The initial strike price for the warrants was $30.6075 per share, and the Company received $46
el lo} utable to noncontrolli

S. com I”% ensive (income) loss attri g interests
million in cash from these transactions.

Comprehensive loss attributable to Anywhere and Anywhere Group
The combined effect of acquiring exchangeable note hedges and selling warrants is aimed at mitigating potential dilution and/or cash payments upon the exchange of the

Exchangeable Senior Notes, effectively raising the overall exchange price from $24.49 to $30.6075 per share.

______ ~ mmm i

Upon issuance, the Company recorded a deferred tax liability of $20 million related to the Exchangeable Senior Notes debt discount and a deferred tax asset of $18
million related to the exchangeable note hedge transactions. These were netted and recorded within deferred income taxes in the Consolidated Balance Sheets. The
deferred tax liability related to the Exchangeable Senior Notes debt discount was reversed on January 1, 2022, following the adoption of ASU 2020-06 as discussed
above.
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ANYWHERE REAL ESTATE INC. AND ANYWHERE REAL ESTATE GROUP LLC
CONSOLIDATED BALANCE SHEETS
(In millions, except share data)

December 31,

Securitization Obligations 2023 2022

/ﬁnsy%vlfﬁ.ge Group has secured obligations through Apple Ridge Funding LLC under a securitization program which expires in May 2024. The securitization program included a
seasonal increase provision which allowed for a temporary increase to $215 million of borrowing capacity from July 17 to October 15 of 2023, at which time it reverted back to
$200 million of borrowing capacity. 2025. As of December 31, 2023 December 31, 2024, the Company had $200 million of borrowing capacity gnder the ApptggRidgg Funding LL&1 4

sec%igé?}icotg E%%nham with $115 million $140 million being utilized leaving $85 million $60 million of available capacity subject to maintaining sufficient relocaiign related assets to 4

collateralize the securitization obligation.
Trade receivables (net of allowance for doubtful accounts of $18 and $12) 105 201
Relocation receivables 138 210
Other current assets sl 218 205
Total current assets 580 834
Property and equipment, net 280 317
Operating lease assets, net 380 422
Goodwill 2,499 2,523
611

:Fﬁ%d§51ﬂ§<ﬁidge entities are consolidated special purpose entities that are utilized to securitize relocation receivables and related assets. These assets are"-’ﬁénerated from
adsaohkisg fgndemeriehakitof clients of Anywhere Group's relocation operations in order to facilitate the relocation of their employees. Assets of these specggpurpose entities are54
'E%@Y?}%%Sib?e’%% énywhere Group’s general obligations. Under the Apple Ridge securitization program, provided no termination or amortization event halszc)ccurred, any new ;.
receivables generated under the designated relocation management agreements are sold into the securitization program and as new eligible relocation management agreement5372

SNERRIBEFHEETHESTER agreements are designated to the program. 500
'TRéaAﬁB%eh?dge securitization program has restrictive covenants and trigger events, the occurrence of which could restrict our ability to accerunM

TaiByLATIESUANDEQUETYN of the facility, either of which would adversely affect the operation of the Company's relocation services.

Censint disghibitiesids that Anywhere Group receives from relocation receivables and related assets are required to be utilized to repay securitization obligations. These obligations

are %%ﬁm&%@l% million $156 million and $206 million $146 million of underlying relocation receivables and other related relocation aggets at December 31, 2023 December

31, 2024 and 2022, 2023, respectively. Substantially all relocation related assets are realized in less than twelve months from the transaction date. Accordin%-lg, all of Anywhere
Securitization obl|%%ﬁlon't; - . q A 1

Group's securitization obligations are classified as current in the accompanying Consolidated Balance Sheets.

Current portion of long-term debt 2an7 2RA
Interest incu reﬁ |°n connegtion wi(fih lBjorrowings under the facility amounted to $12 million $10 million and $7 million $12 million for the years ended December 31, 2023 December 31,

2024-48 202212023, RRYELNEI§a3RikaRINESt is recorded within net revenues in the accompanying Consolidated Statements of Operations as related bokevings are utilized 22
fundpyayudieexfensesdatpesioncapeiiatinisiwibere interest is generally earned on such assets. The securitization obligations represent floating rate debt ®r3avhich the average470

163

welghtedr(l)r%g?rgusrtré%tfe”\g : |t|7é‘§% 7.9% and 4.2% 7.5% for the years ended December 31, 2023 December 31, 2024 and 2022, 2023, respectively. 1,207 1,305
Cailkass @vthe Early Extinguishment of Debt and Write-Off 2,235 2,483
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Unsecured Notes occurring in the third quarter of 2024.

verterrea IncCome taxes 207 239
ring the year ended December 31, 2023, the Company recorded gains on the early extinguishment of debt totaling $169 million which consisted of $151 mjllion as a result of
hePnoR-Larent ISbilties ki
debt exchange transactions and $18 million as a result of the open market repurchases occurring in the third quarter of 2023 as discussed above.-2023.
Total liabilities 4,158 4,616

During the year ended December 31, 2022, the Company recorded a loss on the early extinguishment of debt of $96 million, as a result of theTefimancmy trarsactions durng2022,—
Co_rrhmltnregts nd co Pngenmes (Notﬁ lr?) X L . X . . -

which included $80 milliori related'to the make-whole premiums paid in connection with the early redemption of the7.625% Senior Secured Second Lien Notes due 2025 and
&949%% Senior Notes.

Anywhere preferred stock: $0.01 par value; 50,000,000 shares authorized, none issued and outstanding at December 31, 2023 and
During the year ended December 31, 2021, the Company recorded losses on the early extinguishment of debt of $21 million and wrote off certain financing costs of $1 million to

interest expense as a result of the refinancing_ltransactions in January and February 2021, the pay down of $150 million of outstanding borrowings under the Term Loan B Facility in
ARTIVANEST 63 TN Q1K 01T TEAT VAT AT 00 U TR B0 110 Are Ut <hAaes st p et

April 2021 and theJ)ac\‘l downs of the Non-extended Term Loan A'aﬁgntlﬁg 1I"Ielrm Loan B Facility in Septemsgruzncl)'zllu.‘mwIu"'g At eeet 1 1
S1, ZUZ3 anu 109,480,390/ SIAIES ISSUEU dllu oulstanaing at ecemper s, Zuzz
Additional paid-in capital 4,813 4,805
Accumulated deficit FEE (3,091) (2,994)
Notes due 2027. .
Accumulated other comprehensive loss (44) (48)
Total stockholders' equity 1,679 1,764
Noncontrolling interests 2 3
Fotal eqaRANCHISING AND MARKETING ACTIVITIES 1,681 1,767
Total liabilities and equit 5,839 . 6,383
Domestal\c }ranc %ee a reeyments generally require the franchisee to pay the Company an initial franchise fee for the franchisee's principal 1:)1‘fi$ e tﬁa&ls::

percentage of gross commission income, if any, earned by the franchisee. Franchisee fees can be structured in numerous ways. The Company utilizes multiple franchise fee
models, including: (i) volume-based incentive (under which royalty fee rate is subject to reduction based on volume incentives); (i) flat percentage royalty fee (under which the
franchisee pays a fixed percentage of their commission income); (i) capped fee (under which the franchisee pays a royalty fee capped at a s D Sepmber #4

agents per year); and (iv) tiered royalty fee (under which the franchisee pays a percentage of their gross commission income as a royalty fee). The v2#@me incentives curr2egsy in
aftegagy for each eligible franchisee for which the Company provides a detailed table that describes the gross revenue thresholds required to achieve a volume incentive and the

correspondin? incentive amounts and are subject to change.
Current assefs:

Dom{estiﬁ initri1al fra]gchise f?es and international area development fees were $5 million, $4 million $5 million and $5 million $4 million for each gf the years eﬂised December 31,

~ach and rach enivglents P 1068
2023 December 31, 2024, 2022 2023 and 2021, 2022, respectively. Franchise royalty revenue is recorded net of annual volume incentives provided to real estate franchisees of $43
million$46 miliionS$61 million $43 million and $87 million $61 million for the years ended December 31, 2023 December 31, 2024, 2022 2023 and 2021, 2022,§espectively. 13

TheEgﬁwepg?ﬁ%V\ﬁ}ﬂl&ﬁ/(BWn(gﬂl&{Y %@?gtéoﬁr%%épg&é%%%fégg Sé&r%%ﬁ%%% Brokerage Group, pays royalties to the Company’s franchise business; howla%r, such amounts at8®

elimiRatedaticrorexsistatites Owned Brokerage Group paid royalties to Franchise Group of $301 million $304 million, $358 million $301 million and $393 million’$358 million for thd.38

yearéﬁ{éq%qugq‘eml}’grél, 2023 December 31, 2024, 2023 and 2022, and 2021, respectively. 206 218

Total current assets 581 580
Property and equipment, net F-31 247 280
Operating lease assets, net 331 380
Goodwill 2,499 2,499
Trademarks 584 586
Franchise agreements, net 821 887
Other intangibles, net 106 127

Marketing fees are generally paid by the Company’s real estate franchisees and are generally calculated based on a specified percentage of gross closed commissions earned on
Other non-current assets AR7 [as)

real BiSe BANSAL ions, and may be subject to certain minimum and maximum payments. Brand marketing fund revenue was $82 million $75 million,-$89 million $82 million_and"$92.
millionz$89 million for the years ended December 31, 2023 December 31, 2024, 2022 2023 and 2021, 2022, respectively, which included markéting fees p&i636 Frarfhise Group839
E?Rhﬁ%qﬂﬁre%ﬁ@up of $14 million $15 million, $15 million $14 million and $14 million $15 million for the years ended December 31, 2023 December 31, 2024, 20222023

and 2021, 2022, respectively. As provided for in the franchise agreements and generally at the Company’s discretion, all of these fees are to be expended for marketing purposes.
Current liabilities:
The number of franchised and company owned offices in operation are as follows:

Accounts payable $ 101 % 99
Securitization obligations As oﬂugffs,'f,effggl, 115
Current portion of long-term debt 2023 2022 490 2021 307
Frarfehisedt @RiR3 M QRaTRiSe larsfalibilities 105 113
chpglinpd expenses and other current liabilities 11,972 13%81 14,548
ERAsTOtal current liabilities 2,395 123897 2,263
LoamiesldBhhkere 2,140 220830 2,035
Loapievsloperkiéngensadiahilities 189 28 383
De@tredbypeoime taxtsnal Realtye 1,071 12035 288
OtimytreHemenbliabditiatense Real Estate 440 158 476
Toblighdlities 96 4,0682 4,158
CommistakeRtasacttlsahtingencies (Note 15) 18,303 19,824 20,355
E8Hlany owned:
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chmymeEapiefrired stock: $0.01 par value; 50,000,000 shares authorized, none issued and outstanding at December 31, 2024 and51 606 605

SotheBSR NSRS Realtys 44 44 41

C%rrgV\'(here common stock: $0.01 par value; 400,000,000 shares authorized, 111,261,825 shares issued and outstanding at Decembezr8 29 29

f, %%4 and 110,488,093 shares issued and outstanding at December 31, 2023
PR e R AR Y 623 4 £ 4§13
Accumulated deficit (3,219) (3,091)
Accumulated other comprehensive loss F-34 (42) (44)
Total stockholders' equity 1,567 1,679
Noncontrolling interests 3 2
Total equity (Unaudié,(g?O 1,681
Total liabilities and equity $As of Decerpgnl, ¢ 5,839
2024 2023 2022
See Notes to Consolidated Financial Statements.

Franchised (domestic and international):

Century 21o Fil 10,986 11,972 13,611

ERAe 2,291 2,395 2,407

Coldwell Bankere 2,145 2,140 2,100

Coldwell Banker Commerciale 208 189 171

Sotheby’s International Realtye 1,065 1,071 1,035

Better Homes and Gardense Real Estate 386 440 418

ANYWHERE REAL ESTATE INC. AND ANYWHERE REAL ESTATE GROUP LLC
Corcorane CONSOLIDATED STATEMENTS OF CASH FLOWS 124 96 82
Total Franchised (In millions) 17,205 18,303 19,824
Company owned: Year Ended December 31, Year Ended December 31,

Coldwell Bankere 2023 2022 506 2021 5824 2023 2688
Opssaing Adtteitiagonal Realtye 44 44 44
Necgessidnsome 25 28 29
Net (Igsglimenniriny Owned 575 623 679
Net (loss) income
The number of franchised and company owned offices (in the aggregate) changed as follows:

Ad?ustments to reconcslle net ?Iosgwnc me to net cash [grO\plgedggy (%se& fr’n} 0 eratellng activities:
(Unaudited) (Unaudited)
Net loss For the Year Ended December 31, For the Year Ended December 31,
Net loss 2023 2022 2021 2024 2023 2022
et loss

ranchised (domestic and international):

Adjustments to reconcile net loss to net cash provided by (used in) operating activities:

eginning balance
Deprecjation and amortization
Beginning balance
Deferred income taxes
Beginning balance
Impajrments

A%%Iitions

Amortization of deferred financing costs and debt discount (premium)

Terminations

Amortization of deferred financing costs and debt premium

Ending balance

(Gain) loss on the early extinguishment of debt

Company owned:

Loss (gain) on the sale of businesses, investments or other assets, net

Beginning balance

Equity in (earnings) losses of unconsolidated entities

Beginning balance
Stock-based compensation
Beginning balance

Mark-to-market adjustments on derivatives

Additions

Other adjustments to net (loss) income
Closures

Other adjustments to net loss

Ending balance

Net change in assets and liabilities, excluding the impact of acquisitions and dispositions:

As of December 31, 2023 December 31, 2024, there were an insignificant number of franchise agreements that were executed for which offices are not yet operating. Additionally,
as of December 31, 2023 December 31, 2024, there were an insignificant number of franchise agreements pending termination.

Relocauon receivabies

In orde&ﬂ&s&'@é{gnchisees in converting to one of the Company’s brands or as an incentive to renew their franchise agreement, the Company may at its discretion, provide
incentives, primarily in the form of conversion notes or other note-backed funding. Provided the franchisee meets certain minimum annual revenue thresholds during the term of the
notes ébrﬁc&lﬁﬂtﬁmgl?c@ﬁﬁm?Heefg?ﬁ{?‘a?tﬂ@qr%%iggbiﬂligﬁment, the amount of the note is forgiven annually in equal ratable amounts generally over the life of the franchise
ayvéedemdstrétiecd vem el peofusoialated metitiedds are not met or the

Other, net

Net cash provided by (used in) operating activities
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Investing-Activities
Property and equipment additions
Property and equipment additions

Property and equipment additions

ranpehisRAMcaRRLIRINRINGE ffareNiseEsrEmY be required to repay a portion of the outstanding notes. The amount of such franchisee conversion notes or other note-backed

andinl% was, $164 million and $174 million at December 31, 2024 and $182 million at December 31, 2023 and 2022, 2023, respectively. These notes are principally classified within
et ceeds 1rom e saie 01 bUSinesses ) . . R

othel non-current assets in the Company’s Consolidated Balance Sheets. The Company recorded a contra-revenue in the statement of operations related to the forgiveness and

iRyRHMent 8t tsenpslidaigsentifi®Ssales incentives of $34 million $35 million, $45 million $34 million and $32'million $45 million for the years ended December 31, 2023 December

31, 202452022 202348%2021,:2022 1seapastyedslidated entities

Pher, "gfvipL OYEE BENEFIT PLANS

Net cash used in investing activities
DEFINED BENEFIT PENSION PLAN

See Notes to Consolidated Financial Statements.
The Company’s defined benefit pension plan was closed to new entrants as of July 1, 1997 and existing participants do not accrue any additional benefits. The net periodic pension

cost for 2024 was $2 million and was comprised of interest cost of approximately $5 million and the amortization of the actuarial net loss of $2 million, offset by a benefit of $5 million
for the expected return on assets. The net periodic pension cost for 2023 was $3 million and was comprised of interest cost of approximately $5 million and the amortization of the
actuarial net loss of $3 million, offset by a benefit of $5 million for the expected return on assets. The net periodic pension benefit for 2022 was $1 million and was comprised of
interest cost of approximately $4 million and the amortization of the actuarial net loss of $2 million, offset by a benefit of $7 million for the expected return on assets.

At December 31, 2023 December 31, 2024 and 2022, 2023, the accumulated benefit obligation of this plan was $100 million $92 million and $107 million $100 million, respectively,
and the fair value of the plan assets were $86 million $80 million and $90 million $86 million, respectively, resulting in an unfunded accumulated benefit obligation of $14 million $12
million and $17 million $14 million, respectively, which is recorded in Other current and non-current liabilities in the Consolidated Balance Sheets.

Year Ended December 31, Year Ended December 31,

F-35 2023 2022 2021 2024 2023 2022
Financing Activities
Net change in Revolving Credit Facility
Net change in Revolving Credit Facility

Net change in Revolving Credit Facility

R ep'é?ﬂ{ﬂﬂﬁgdof%%l?_%‘?ﬁk@g&ﬁﬁy%ﬁ?%m\eﬂﬁﬂ Eﬁ%{dﬂ?}:ember 31, 2023 December 31, 2024 are as follows:
&gf ility Year Amount Year Amount

gpgéeeds from issuance of Senior Secured Second Lien Notes

AP8Ceeds from issuance of Senior Notes

%%%Ezmption of Senior Secured Second Lien Notes

%%%Iémption and repurchases of Senior Notes

gpg@eeds from issuance of Exchangeable Senior Notes

%%%Hf%? Bg%ﬁase of Exchangeable Senior Notes hedge transactions

BP8Ceeds from issuance of Exchangeable Senior Notes warrant transactions

R3RitBraYel 8Rd4edemption of Senior Notes

PRROHiERTRAPRTIRSRUIRIIEAR] 20242025 is estimated to be $3 million $2 million.

&S EReR I ShRYpHEaAR R9aTIR ues of plan assets by category as of December 31, 2023 December 31, 2024:

Debt issuance costs

Significant Significant
Cash paid for fees associated with early extigggishmeniRflabt Significant Other Unobservable Quoted Price in Active Significant Other  Unobservable
Repurchase of common stock  Asset Market for Identical Assets = Observable Inputs Inputs Asset Market for Identical Assets Observable Inputs Inputs
*ﬁi@é:ﬁwmlated to net share sERIEABNt for stockL8¥edH compensation"—eve' ) (Level 1) Total Category (Level 1) (Level 11) (Level 1) Total

Baséy amst cash equivalents
Nev©asAWEERSN financing activities
Ewect Bramamgesiitis&hange rates on cash, cash equivalents and restricted cash

TRée{decrease) increase in cash, cash equivalents and restricted cash

RisnmseetsengastsasedtifNehsh, cash equivalents and restricted cash

Sass'ﬁt \c/gls eéq’dﬁl\é@lﬁ:& gﬂd restricted cash, beginning of period

Total plan assets ) 3
Cash, cash equivalents and restricted cash, end of period

Supplemental Disclosure of Cash Flow Information
(1) (a) The fair values of these plan assets were determined using the NAV as a practical expedient and therefore have not been classified in the fair value hierarchy.
Supplemental Disclosure of Cash Flow Information

Supplemental Disclosure of Cash Flow Information

Interest payments (including securitization interest of $12, $7 and $4 respectively) F-33
Interest payments (including securitization interest of $12, $7 and $4 respectively)
Interest payments (including securitization interest of $12, $7 and $4 respectively)
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Interest payments (including securitization interest of $10, $12 and $7 respectively)
Interest payments (including securitization interest of $10, $12 and $7 respectively)
Interest payments (including securitization interest of $10, $12 and $7 respectively)

W‘é’?ﬂﬁ&%&%ﬂ%’ﬁ%é@ﬁts the fair values of plan assets by category as of December 31, 2022 December 31, 2023:

See Notes to Conggligatgd Financial Statements. Significant
Quoted Price in Active Market Significant Other Unobseﬂl_ﬁlﬁe Quoted Price in Active Market Significant Other Unobservable
Asset for Identical Assets Observable Inputs Inputs Asset for Identical Assets Observable Inputs Inputs
Asset Category Category (Level ) (Level ) (Level Il) Total Category (Level 1) (Level ) (Level ) Total

Cash and cash
equivalents

Equity securities

F'Xed"'“come ANYWHERE REAL ESTATE INC.
securities CONSOLIDATED STATEMENTS OF EQUITY
Total (In millions)
Plan assets Anywhere
measured at NAV Anywhere Stockholders' Equity Stockholders' Equity
@ Accumulated Accumulated
Total plan assets Common  pqivio Other Non- Common  pqditional Other Non-
Stock Paid-In  Accumulated Comprehensive controlling Total Stock Paid-In  Accumulated Comprehensive controlling Total
(@) The fair values of these plan assets were determined using the NAV as a prr_a_lg_tical expedient and therefore havg_pvpgggen_glma_‘s,siﬁed in the fair'\LarIgg_ hierarchy.;, Loss Interests  Equity

OTHER EMPLOYEE BENEFIT PLANS Shares

The Company also maintains post-retirement health and weﬁ’fﬁf&sglans for certain subsidiaries and a non-qualified pension plan for certain individuals. The related projected benefit
obligation for these plans accrued on the Company’s Consdiigaéed Balance Sheets (primarily within other non-current liabilities) was $3 million at both December 31,
2023 December 31, 2024 and 2022. 2023.

Shares

DEFINED CONTRIBUTION SAVINGS PLAN Shares

The Company sponsors a defined contribution savings planstiwes¢sprovides certain of its eligible employees an opportunity to accumulate funds for retirement and has a Company
match for a portion of the contributions made by participating, gmployees. The Company’s cost for contributions to this plan was $21 million, $22 million $21 million and $20
million $22 million for the years ended December 31, 2023 December 31, 2024, 2022 2023 and 2021, 2022, respectively.

Shares
Shares
F-36 Shares
Shares
Shares
Shares

Shares

12. INCOME TAXES Shares

The components of pretax (loss) income loss for domestic aﬂﬁ’ﬁﬁ'eign operations consisted of the following:

Simes Year Ended December 31, Year Ended December 31,
Shagss 2022 2021 2024 2023 2022
Domestic Shares
Foreign Shares
Pretax (loss) income Shares
Pretax loss Shares

The components of income tax (benefit) expense benefit mﬁ'é?é‘féd_of the following:
Shares

Year Ended December 31, Year Ended December 31,
Shares
2023 2022 2021 2024 2023 2022
Current: S
Federal Shares _
Federal Shares
Federal Shares
State Shares
Foreign Shares
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Total current Shares

Deferred: Shares
Federal Shares
Federal Shares D
Federal Shares
State Shares
Foreign e

Total deferred B
Shares
Income tax (benefit) expense B
Shares
Income tax benefit —
Shares
Balance at January 1, 2021
Balance at January 1, 2021 F-34

Balance at January 1, 2021

Net income

Other comprehensive income

Equity component of Exchangeable Senior Notes
issuance, net

RuechmsdiefiéixdidhgdablepBeyisefettiveatedraddax rate at the U.S. federal statutory rate of 21% to the actual expense was as follows:

transactions Year Ended December 31, Year Ended December 31,
Tax benefit related to purchase of Exchangeable Senior 2023 2022 2021 2024 2023 2022
Fé&%ﬁ? &%&%J&Wg&tgansamions Federal statutory rate 21 % 21 % 21 % Federal statutory rate 21 % 21 % Z;
SRR BB AR RS oMY NRNR B benefits

transactions

Non-deductible equity compensation
Exercise of stock options .
Non-deductible equity compensation
Stock-based compensation

ggﬂécr‘]%guoctt igtl1earefa U#S; ?/grsﬂ n%n(s) ggﬂity awards
SRAFEe BRSSP e4YE SRBRGRF A0S ds
BR/?(%’HH é‘m pairment

BARSS P SOSHIBRT 31, 2021

BaraE eI, 2022
Bakencératdamsiigs 2022

Balameditst(danuary 1, 2022

Setuilatige éifeeiuatjostallawalest(b)he adoption of
oMeHe#nent differences

NetflasRinsome Effective tax rate 13 % 19 % 28% Effective tax rate 2% 13% 19%
Other comprehensive income —

éfpjljﬁ?shf?esﬁ %fft?ﬂ'iﬂgmgég%kbeneﬁt related to the completion of a research tax credit study for tax years 2016 through 2022.

Exercise of stock options

Exercise of stock options E-37

Exercise of stock options

Stock-based compensation

(b) As a result of the Company's recent history of losses, the Company increased the valuation allowance, primarily on foreign tax credits and state net operating losses.

Issuance or snares Tor vesung or equity awaras

Shares withheld for taxes on equity awards

Dbfiglesdsncome taxes result from temporary differences between the amount of assets and liabilities recognized for financial reporting and tax purposes. The components of the

deSRIRRRTRTR HPRBASESR Ao g hilliRssce as follows:

Balance at December 31, 2022 December 31,
Net loss 2023 2022
Other comprehensive income 2024 2023
PorkBasRdsATPSrsRUat:

Issuance of shares for vesting of equity awards
mt operating loss carryr}grwargs y

Shares withheld for taxes on equity awards
Net operating loss carryforwards
Dividends
Net operating loss carryforwards
Contributions from non-controlling interests
Tax credit carryforwards
Balance at December 31, 2023
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Net flosskintiamiies and deferred income
OthqpEQEWIEREESEIIRFRSN carryforward
Stocb—‘p&%ﬁg@qgag%gsation

Issuace Rl SLES B Ygrgaple Uiy avrds

Shares withheld for taxes on equity awards
Provision for doubtful account

Dividends . .
Liability for unrecognized tax benefits
Contributions from non-controlling interests

Other
Balance at December 31, 2024
Total deferred tax assets

See Notes to Consolidated Financial Statements.
Total deferred tax assets

Total deferred tax assets F-13
Less: valuation allowance

Total deferred income tax assets after valuation allowance

Deferred income tax liabilities:
Depreciation and amortization
Depreciation and amortization
L L ANYWHERE REAL ESTATE INC. AND ANYWHERE REAL ESTATE GROUP LLC

DEpiEEEian @ EeliEEien NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Operating leases (Unless otherwise noted, all amounts are in millions, except per share amounts)
Prepaid expenses

1. BASIS OF PRESENTATION
Basis difference in investment in JOInI ventures

Anywh%%ﬁag}épéﬁt?awﬁagiﬁﬁwhere" or the "Company") is a holding company for its consolidated subsidiaries including Anywhere Intermediate Holdings LLC ("Anywhere
Intermediate”) and Anywhere Real Estate Group LLC ("Anywhere Group") and its consolidated subsidiaries. Anywhere, through its subsidiaries, is a global provider of residential
real es{g{@!s W%égq@ﬁﬂgpﬁ“%here, the indirect parent of Anywhere Group, nor Anywhere Intermediate, the direct parent company of Anywhere Group, conducts any operations
other tHatahitefesspdtaxdiabiliéssective direct or indirect ownership of Anywhere Group. As a result, the consolidated financial positions, results of operations, comprehensive (loss)

INcRNElassantheasilawsalifipavhere, Anywhere Intermediate and Anywhere Group are the same.

ASPBECatiber 31, 2023 December 31, 20242 HELGMPSINY'S HMfeIRATER SRIGTS VR PLAANRG R ENELINSHIARCIO WY P P BREAE Sl e BisReRkY faggommon
BRGNP U SIS E R AN APDBIRI03A] 2036, FiR EASERY S dSrUNET TR HoLet RIMAS 6 RYRaROIIEHGS QM ARIARHERRER fo RO RUBFXR EreSTRIE IR oS
BRI 50255024 %0 503815034 L e8I SARYR i RXRIGSSHECHIEREL Y ISR AR AU Bgpfr dgtermediate are for the benefit of Anywhere Group and have been

reflected in Anywhere Group’s Consolidated Financial Statements. The Consolidated Financial Statements of the Company have been prepared in accordance with accounting
principles generally accepted in the United States of America. All intercompany balances and transactions have been eliminated.

F-35

Business Description
The Company reports its operations in the following three business segments (the number of offices and agents are unaudited):

* Anywhere Brands ("Franchise Group")—franchises a portfolio of well-known, industry-leading franchise brokerage brands, including Better Homes and Gardense Real
Estate, Century 21e, Coldwell Bankere, Coldwell Banker Commerciale, Corcorane, ERA® and Sotheby's International Realtye. As of December 31, 2023 December 31, 2024, the
Company's real estate franchise systems and proprietary brands had approximately 322,500 311,900 independent sales agents worldwide, including approximately
188,300 179,200 independent sales agents operating in the U.S. (which included approximately 56,700 52,900 company owned brokerage independent sales agents). As of

AccBuptingdpsneeridntLiiaceme A afie Company's real estate franchise systems and proprietary brands had approximately 18900 17,800 offices worldwide in 119

The (oHpis,AlisIsiipasA 56l yeina ARPIoXiRAIRINTBAS PR REGKES A9M eBiR A éle Whin(Whishripel dad coyrRIdMBiRks el 26 coMBeasyerverr RiakeRae Ofieamatbia
statse@mericdgaiittiudas insaSomrrmt s i plosiamaieikearvicespaesationidnakeh Peastuse Relpeating Berisesy( ienses'tiaaddeathdenssaiing retivitiesdprozeh ARbEmREs as
incohematix|pgpehsails tBeoOphsolidated Statements of Operations. As of December 31, 2023 December 31, 2024, the Company’s gross liability for unrecognized tax benefits was
$20 million, of which $18 million would affect the ComBan ’s effective tax rate, if recognized. The Compang does not expect that its unrecognized tax benefits will significantl
s Amnnhara Aduiearel™ ["Owmad Brokerage Gro p"y—operates a full-service real estate prokerage DUSINESS WITh approximately b2uU bsuU ownea ana operatea brokerage
change over the next twelve months. . . ]
offices with approximately 56,700 5_2,9(_)0 independent sales agents ynder Fhe Colc_jwell Bankere, Co_rco_ran® and Sotheby’s International Realtye brand names in many (_)f the )
The Goypeamedilssota 1818 ANthP5IgN oG retsasivGEs Fiop Wit NPy e Rl s Al AR of s RIU S FHE ARG irauain2023 2024 da yraCRre aalliSHYIS At
to e>\</%rr711[iaraéion by federal and certain state tax authorities. In significant foreign jurisdictions, tax returns for the 2017 2018 through 2023 2024 tax years generally remain subject to
examination by their respective tax authorities. The Company believes that it is reasonably possible that the total amount of its unrecognized tax benefits could decrease by $1

milliom$12 milliontegeatednSexwiggar{iTitkots ouE-tnmtidesd of-Bendto tités sectoverpideseitisiment semtioaelicanosiinsers, real estate companies, corporations and financial

The B R S S SR G S AP T RS B 9 S B LS SR S R, 910 GRS SRz
an ifF0iYe bfinAMRPSSEKFURSE YA NEHIBIR forin each ofiffyearyears B December 31, 2023 December 31, 20248an increase of interést expense of $1 million for the year
ended December 31, 2022 2023 and no change of interest expense for the year ended December 31, 2021.

F-14
F-38
2022,
Sale of the Title Insurance Underwriter
The rollforward of unrecognized tax benefits are summarized in the table below:
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Unrecognized tax benefits—January 1, 2021 2022 $ 19

Settlements @)
Reduction due to lapse of statute of limitations @)
Unrecognized tax benefits—December 31, 2021 17
Gross increases - tax positions in prior periods 3
Gross decreases - tax positions in prior periods 1)
Gross increases - tax positions in current period 1
Unrecognized tax benefits—December 31, 2022 20
Gross decreases - tax positions in prior periods 1)
Gross increases - tax positions in current period 1
Unrecognized tax benefits—December 31, 2023 20
Gross decreases - tax positions in prior periods 1)
Gross increases - tax positions in current period 1
Unrecognized tax benefits—December 31, 2024 $ 20

The Company tosbjatitesinogmariakesiindhestoity BMIES)dodwhictrad ifothig privnisdidianstiGanificin joogmutin gsfireansiak imedesermisd) grHbeoondwigdeqreviglatefoaimentitg not
teaeha NI ititgowateshissdite ot inbifitiess dxctredersivarpiaberseistanding setithg sharesAranteanipctiatis rnt s itidatioitg wheoatfo thidfiade tixd detepiamtigmdditineertain.
frhreugbnitsanytiimgreghtaripomdercpueiidhydiaraottmtite sivilaraightise ot ermitesiwie rithts Goumsantaitoddadt dapaaycbelieisg fierenis @ippropsedaray prereor esitivesttabats on its
tcretititte S el adiitiesdtdbhagibeans ezpotyecdetbpresent thé besiestithatkarajabérpiababledossogrizcdin pesius ) harsppiepriate. BealNapertyeRasiassetiondan
assestameans ofomdisydastors including past experience and interpretations of tax law applied to the facts of each matter. However, the outcomes of tax audits are inherently

uncertain.
REVENUE RECOGNITION

Tax Sharing Agreement
See Note 3, "Revenue Recognition”, for discussion.

Under the Tax Sharing Agreement with Cendant, Wyndham Worldwide and Travelport, the Company is generally responsible for 62.5% of payments made to settle claims with
%ﬁ&ﬁﬂ%&ﬁéﬂ&%’&{ﬁﬁh‘ﬁpnor to December 31, 2006 that relate to income taxes imposed on Cendant and certain of its subsidiaries, the operations (or former operations)
Fhehidmpsrs GRmnshipn G AdeleaieAaerlinaliitg e qrRRechnt Broleerts IrRtAmMUAEa Idnamoparidnids: fvirRudast qrisysigort. With respect to any
remaining residual legacy Cendant tax liabilities, the Company and its former parent believe there is appropriate support for the positions taken on Cendant's tax returns. However,
RESTRIETRD £¥Stlated litigation, including disputes or litigation on the allocation of tax liabilities between parties under the Tax Sharing Agreement, could result in outcomes for

the Company that are different from those reflected in the Company’s historical financial statements. . . o -
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 $6 million and $13 million at December 31, 2024 and $4 million at December 31, 2023 and 2022, 2023, respectively.
ALLOWANCE FOR DOUBTFUL ACCOUNTS F-36

The Company estimates the allowance necessary to provide for uncollectible accounts receivable. The estimate is based on historical experience, combined with a review of current
conditions and forecasts of future losses, and includes specific accounts for which payment has become unlikely. The process by which the Company calculates the allowance
begins in the individual business units where specific problem accounts are identified and reserved primarily based upon the age profile of the receivables and specific payment
issues, combined with reasonable and supportable forecasts of future losses.

13.  STOCK-BASED COMPENSATION F-15

The Company grants stock-based compensation awards to certain senior management members, employees and directors including directors. These awards include non-qualified
stock options, restricted stock units unit ("RSUs" RSU") awards, and performance share units unit ("PSUs" PSU"). awards.

Equity Based Awards
2018 Long-Term Incentive Plan

PEBFISENNCIOEGSESTs approved the Second Amended and Restated 2018 Long-Term Incentive Plan (the "2018 Plan") at the 2023 Annual Meeting of Stockholders held on

May 3, 2023. Under the 2018 Plan, a total of 14 million shares were authorized for issuance and as of December 31, 2023 December 31, 2024, there are approximately 5.1
million:1.8 million'S¥aife remaintgVaRAIEddR feRREgHARYVith obtaining debt and extending existing debt. These financing costs are presented in the balance sheet as a direct

deduction from the carrying value of the associated debt liability, consistent with the presentation of a debt discount, with the exception of the debt issuance costs related to the
Equity Grant Provisionsnq securitization obligations which are classified as a deferred financing asset within other assets. The debt issuance costs are amortized via the effective

'ﬂ%%r%srtmmg %%%I%p g\}vr}:ler ?gqggr%%%?sﬁﬁg u%ésstgeré'tfi?e%gﬁ? [r)%a\lltggog?glt’equity grants, which provide allowing for continued vesting of awards once an employee has attained the

BERVATINERIRNSTROMEAT 8 age or older plus at least ten years of tenure with the Company, provided they have the employee has been employed or provided services to the

Company for at least one year following the grant date of grant or start of the performance period.
The Company recorded records derivatives and hedging activities on the balance sheet at their respective fair values. The Historically, the Company historically used interest rate
swapisocaAgRAite AT dAIRRAILt sneaallving'idesfaidls fRSUS. PSUs RSU awards, PSU awardsgRawiissriéowsiviiaity 0eohirg ey shified sy from
SINERDIR RIS alRNiR ST AWBENS IO acpmathereh e eRHEVES SR @IS IMBRIHXEBRIAYSES Brihmradawards, including cash-based RSUs,awards i Fajr Value of
inannial Inetriimante! curnne i 1l 1 i 1 i . i 1
I'E"’estricte;i Stock Units (RSUs;he Compan'y did not elect to utilize hedge accounting for further discussion of these interest rate swaps helq swaps; therefore, ar.1)l/ changelln prior
years. fair value was recorded In the Consolidated Statements of Operations. For the year ended December 31, 2022, the Company recognized a gain of $40 million from interest
RSUs granted!RSU awardsWast’80eFdRELE yEHRIORitBXPERSne NRIsHing oh BechcsRRMaRWAROJE ansolidatethftatenaealis\vll@PEFRSUs RSU awards is equal to the closing sale price

of the Company's common stock on the date of grant. grant date. During 2023, 2024, the Company granted
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F-39

PROPERTY AND EQUIPMENT

restricted stock unit RSU AwpisiRgsialed e -8 million.1.7 million shargs with APghies axerags ARt ARSI UL yAluR G 35,81 which includes $5.87, These include %@aaeso%gah%dm
& ESBﬁéﬁiSﬁSE%WE%FHcﬁﬁPéHBW(,2.9%_.3629%‘.‘.&%’9{&%?5’(&%%’3@% 2025, Jnere 2024, At December 3t 2924, Ihere e f2:d.milion 3.1 milion SharGsIARNG Ahereiselied RRYS
R%%HQE%W& .a\t,.l?gggg!?ﬂ %%p???&#&%?ﬂ?b%@&%ﬁfs‘g%%@Hbﬂﬂlﬁw%ﬁ &@lb'l%gfaﬁgi?’grisa?gortization, is computed utilizing the straight-line method over the estimated benefit
Performance Share Units (P§Usj3ase term, if shorter. Useful lives are 30 years for buildings, up to 20 years for leasehold improvements, and from 3 to 7 years for furniture,
fixtures and equipment.

PSUsPSU awards. are inc&ntives that reward grantees based uPontied to trﬁz %Om ang‘s fina(rj)cial erformance Performance. PSUs granted in 2023 and 2022 were based on two
e Culnpaily vapitalizesthe CoSts i sOiwdi € ueveiuped 101 inietlar use WHICh commences ur|né3un: UEVEIUPITIETIL PHASE Ul UIE Project. THE Lullipally allluluZes suilwdl e

metrics ayes L I R RIEPRRIANGS Aetod aiich Peinsbegan, daniapy 154 QhtaS, a0t ¥pRARE AR RS RS At i<l hRdME xary iRivMne Bramiixear These awards
are measure ing to two metri  Is The first metric washased3ipybthedatrbsinsihnldaraeBERahnayhesasammeupstodorelatiysailapotal stockholder return of the

S&P MidCap 400 index ("RTSR"), and the other is second metric was based upon the achievement of cumulative free cash flow goals ("CFCF"). The payout under each PSU award
,s%ﬁgtﬁe and based upon the extent to which the performance goals are achieved over the performance period (with a range of payout from 0% to 175% of target for the RTSR

swar @ec0% 4 200% ¢ deg dpthe achievement of cumulative free cash flow CFCF award) and will be distributed during the first quarter after the end of the performance

period. The fair value of PSU the CFCF awards without a market condition is equal to the closing sale price of was based on the Company's common stock on price at the grant date
INMIDAID [ = ("] N/ ACCLCT!

of grant arI%I\l J\g Fai(r;\(?a u%vt\)lp'fﬁé Wéﬁ' g&%‘?&s’is‘wasTgsﬁrNBe%%nFa?theo grant Wali-'g of grant ﬁsing the Monte Carlo Simulation method.

InThe 2024 PSU awards are tied to three equally weighted, annually established free cash flow goals, averaged over a three-year performance period ending December 31, 2026.
indafinita lvnd intanaihla ace i i i i i i

Ate i F + i cinn " indA: -
Final payouts are subject to a potential 15% upward or downward adjustment based on the Company’s relative total stockholder return against its compensation peer group (Wiﬂ?
yl

imarihs nnncict Af tradamarke anatiirad in hiicinace ramhinatinne Canduill and athar indafinita livad acente ara nat amartizad hit ara cithinat +

imnairmant tectinn 1 he anarenate carn/inn vahiag nt ntir annowill and ather indetinite-livend intanninld accete wera K7 444 milinn and SR T4 millnn recnactivelv At Nacamhnar

double weirrT;hting for direct real estate competitors). Consistent with FASB ASC Topic 718, the grant date for each third of the 2024 PSU award will occur as Performance targets are,
ZUz3 DEeCeMDEr SL. ZUZ4 anu dare Suniect 1o an malrmernt assessIimnent anmnuaiy ds o1 UCloner L. Or wienever everits or cnanaes In Circumstarnces inaicate tnat e carrvina armourit

established annuallx; The fair value for each third of the 2024 PSU award is estimated using the Monte Carlo Simulation method on its respective grant date, with compensation
e lveiauic.

1niay 11uL Uc 1uny 1

expense recorded over the corresponding performance year and adjusted based on actual performance relative to the established free cash flow target. Of the total 2024 PSU

Aicrniintad nnch flan mathad Car tha nﬂt-her indnfinitn livuad intgnaihln acente faj
e

1 incAamMmn annrannh A
award of 1.3 million units at target, 0.4 million units were granted in @B%g}?f 2023",]2024 with a grant date fair value of $6.44, to align with Companyrt?;ranted 2024 established"
1

vallle IR ActimAten 11I_INN the raliet trom rovalty mathnd Mananement ||ti|izj5 long-term cash 1inw tarecasts and the (:nmnanv's Anniial nneratina niang adiysted for terminal value
a wel me

free cash flow ta;get. As of December 31, 2024, there were 2.6 miIIionIper o;m $e stock unit awards related to 1.5 million shares share units outstanding wit] average
'dSSuII(leIUIIS. InNe 1air vaiue o1 e Lcompariv s reporurna urits ana ower indetinite livea imntanaipie asseLs IS aetermimnea utniZina e pest estmnate ol iuure revenues. ratina

A e Rl S S e e Ml e e e e S S e o M e el el o eleg 98.40.
Stock Opiions“'d utilize including discount rates, cost of capital, trademark royalty rates, and long-term growth rates. The trademark royalty rate was was determined by reviewing
similar trademark agreements with third parties.

PRt ORI NS 3 SO MU S, Bl G LY BRSSP S VPl A WRRIS 3R 6 KRR E BR&AgR BB SR AR Ll aLef Aaitad DR R IR AN A0S RETR Y Pty 0

L*é%ﬁ{gﬁiﬂQﬁﬂ@c@%‘iﬁa%ﬂecﬁﬂﬂ?ﬁ%ﬁr?é’m&ﬂr?{ﬂﬁwgr}m&?@.SLE’?V"J:QIEDE segment). This assessment compares the carrying value of each reporting unit and the carrying
value of each other indefinite lived intangible asset to their respective fair values and, when appropriate the carrying value is reduced to fair value and an impairment charge for the
excess is recorded. Impairment charges are recorded on the "Impairments” a separate Iir'1:e3ir71 the accompanying Consolidated Statements of Operations. Operations and are non-
cash in nature. :

In tactina Anndwill tha fair valiin af Anch ranArtina init e Actimatad

Based upon the impairment analysis performed in the fourth quarter of 2024, there was no impairment of goodwill or other indefinite-lived intangible assets for the year ended
December 31, 2024. Management evaluated the effect of lowering the estimated fair value by 10% and determined that, with the exception of the Cartus reporting unit, no
impairment of goodwill would have been recognized under this evaluation for 2024. The Cartus reporting unit's fair value exceeded its carrying value by approximately 9%. While the
trademarks at Brokerage Group and Title Group have a fair value in excess of 10% of their respective carrying values, trademarks at Franchise Group and Cartus have little to no

excess fair value over carrying value. The fair value of trademarks is determined using the relief from royalty method which exhihits sensitivitv to variations in projected reveniies,
date. The fair value of the Options is estimated on the grant date of grant using the Black-Scholes option-pricing model. There At December 31, 2024, there were 1.7 million 1.4

million options outstanding at December 31, 2023 with a weighted average exercise price of $23.23,$21.97, all of which all 1.7 million are exercisable with an intrinsic value of zero
and a weighted average remaining contractual life of 3.5 3.3 years. The Company has ndt-fanted options since 2019, and forfeiture and exercise activity was immaterial for the year
ended December 31, 2023 December 31, 2024

Stock-Based Equity Based Compensation Expense

As of December 31, 2023 December 31, 2024, based on current performance achievement expectations, there was $15 million $17 million of unrecognized compensation cost
related to incentive equity awards under the plans which would be recorded in future periods as compensation expense over a remaining weighted average period of approximately
1.7 weyinniing iGoheprony treqaedest stock-based CompemsatinT gapiessdtisiatechto thpdrthayveiequiyraegratingf1$12 millioni$17 millions$22 millionr$12 milliontasel $29 million$22t.
million@rtheyehemgeded December 31, 2023 December 31, 2024i2022:2023:a04h2021,2022 aiesperetieated as Owned Brokerage Group, Franchise Group, and Title Group, as
separate financial information is maintained and regularly employed by the Company's chief operating decision maker for each of these reportable segments as it relates to

ﬁéﬁorm%ﬁ§£§§é§!ﬁf&p&g’%§3§rce allocation.

Res{iigtuiap fharesrdaninigivhassnpieriRecember 81, 2023 December 31, 2024, 2023 and giggwere $32 million, $49 million apel. 2021 were $49 million, F32-mylfign.and $17qeq
million eRee SYGELRERIRPIRR'SA the EsHUSHEAgRBERMPLINE ¥ERERGERMADSemReEr 31, 2073 December 31, 2024 ,202220238r2021 20225 MRl A M iead

generation business is included within the franchise services reporting unit resulting in the Owned Brokerage Group, franchise services, TéerSkodeddivge@weudlieporting units.

. L . A ’ . . 2023 S 2022 ) 2021
As a result of this reorganization, the Company reassigned assets and liabilities to the applicable reporting units and allocated goodwill using the relative fair value approach.—
PssseBngiasipmarensieddds annual impairment assessment (or transition assessment) on the affected reporting units®on both a pre- #3d pobt-reorganizatior®basi$. 6

Facility-related costs (2) 28 16 11
TAtS Ipart of the pre-reorganization impairment assessment, the Company utilized the discounted cash flow method under the income approach to estima%ezthe éair values as of .~
alr

October fs Ebjfgu{(l)r}the %Fg?rség%amzatlon reporting units. This assessment did not result in an impairment. The Company then performed its impairment assessment as of October=
1, 2023 for the post-reorganization reporting units again using the discounted cash flow method under the income approach to estimate the fairvaliesRbilsggrarting units. This
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assessment resulted in a goodwill impairment of $25 million at the Cartus reporting unit. In addition, as part of the Company'sggnual impairment aggggsment, it was idensgigd that
nchise tra rks we{g)impaired by $25 million. The annual impairment assessment indicated that impairment ch@'ges were not niegessgry for the Comainy's$other reporting 16

ersonne}-rtgg{ga COStsS
units or other indefinite-lived intangibles.
Facility-related costs (b) 15 28 16

othd? aﬁsessing the potential impact of reducing the estimated fair value by 10% for each of the passing remaining reporting units and2

Total restructuring charges (d) $ 32 3% 49 $ 32

F-16
(1) (@) Personnel-related costs consist of severance costs provided to employees who have been terminated.

(2) (b) Facility-related costs consist of costs associated with planned facility closures such as contract termination costs, amortization of lease assets that will continue to be incurred under the contract
for its remaining term without economic benefit to the Company, accelerated depreciation on asset disposals and other facility and employee relocation related costs.

(3)(c) Other restructuring costs consist of costs related to professional fees, consulting fees and other costs associated with restructuring activities which are primarily recorded at Corporate.

(d) Restructuring charges for the year ended December 31, 2024 include $2 million of expense related to the Reimagine25 Plan, $26 million of expense related to the Operational Efficiencies Plan and
v i Anfiniba Thiad inbamnila At e ‘o i . ; f ; f it [ F i

0th€$4 million of expense related to prior restructuring plans. ﬂg&ﬂ?cqu%’cﬂé?&g'f& IF@ }éQFé‘HﬁQX Bé@e%%@??is'zﬁﬁéwm&%‘% %989 %\“’é%%d?&’?é@f&?f{‘a’ %'6@9[@5&\?&8'&@%&%”

Ty A S L e T L R B AR A

approximately 3%. The fair value of trademarks is determined usina the relief from rayalty method which exhibits sensitivity to variations in projected revenues. For the remaining
Plan and $12 million of e);ﬁense Eflat%d [ﬁ PI’I 18K stﬁuﬁtu@l%ﬂlans. Restructuring charges - -

tradenames that were not impaired, which Include Title p anu Carws, e 1air vaiue exceeded the carrying value by approximately 3%.

55!'..".39.’.@6.%5:. Gs.tfﬁtf.qc'.cIrfgff?fﬂa\t,'en.m’.t.'yaﬂgﬁormed its annual impairment assessment of goodwill and other indefinite-lived intangible assets. The decline in transaction

In 2025, the Company launched Reimagine25 to transform how it operates as a Company, seizing new opportunities unlocked by generative Al and other emerging technologies to
deliver better experiencesdod its customers faster and at lower cost. These efforts position tkeesyear ended December 31, 2021 related Company for long-term success and a
stronger competitive edge in an ever-evolving industry. As part of Reimagine25, the Company expectsd@priopincunmésgruaitiohg:plans.icosts to implement these changes. While
these costs will likely include investments in technology, process optimization, and workforce realignment, the Company is still evaluating the scope of the program,yits of the

Company's annual impairment assessment indicated no other impairment charges were required for the other reporting units or other indefinite-lived intangibles. Management
evaluated the effect of lowering the estimated fair value for each of the passing remaining-4@orting units and indefinite-lived intangible assets by 10% and determined that no
impairment of goodwill or indefinite-lived intangibles would have been recognized under this evaluation for 2022 with the exception of the title trademark. The fair value of
trademarks is determined using the relief from royalty method which is sensitive to fluctuations in projected revenues.

During the year ended December 31, 2021, there was no impairment of goodwill or other indefinite-lived intangible assets. Management evaluated the effect of lowering the
estimated fair value for each of the reporting units by 10% and determined that no impairment of goodwill would have been recognized under this evaluation for 2021.

The impairment charges are recorded on a separate line in the accompanying Consolidated Statements of Operations and are non-cash in nature.

OpefaiopahEfficientiesRiaacoverability of its other long-lived assets, including amortizable intangible assets, if circumstances indicate an impairment may have occurred. This
assessment is performed by comparing the respective carrying values of the assets to the current and expected future cash flows, on an undiscounted basis, to be generated from
Beginning in The Company’s Operational Efficiencies Plan, which began atih third quarter.end /2022, he Company commenced a strategic plan (:the Plan) to optimize improved
&Pﬁ{@t@gﬂp‘gﬂ@@Qfé’nﬂ?,%ﬁi'ﬂsﬂ‘?gﬁ?ﬁrﬂg'ﬁFM{MSts' centralize certain aspects of its and centralized operational support structure and drive changes in how it serves its
affiliated independent sales agents as well as consumers from a marketing and technology perspective. Furthermore, in January 2023, support. Additionally, the Company
executed implemented a meaningful workforce reduction driven by worsening trends in the due to housing market beginning trends and invested in 2022. The Company anticipates
incurring additional costs in 2024, primarily associated with facility closures that are part of the continued execution of the Plan. These actions build on the multiple other cost
reduction digital transformation and spending reprioritization initiatives such as simplified and more integrated and digitized offerings, systems and support. Delivering the
Company’s business model more digitally is an increasing part of improving the consumer experience and the Company's ongoing cost focus. The Company expects to continue to
prioritize investments in efforts technology to support its independent sales agents, franchisees, and consumers which includes investments in technology and innovative products,
lead generation and franchisee support. consumers.
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ADVERTISING EXPENSES

Advertising costs are generally expensed in the period incurred. Advertising expenses, recorded within the "Marketing" expense line item on the Company’s Consolidated
Statements of Operations, were approximately $140 million $123 million, $175 million $140 million and $192 million $175 million for the years ended December 31, 2023 December
31, 2024, 2022 2023 and 2021, 2022, respectively.

INCOME TAXES

:an @g%\%@ R %rfg\ﬁg{g%"f%tr'ffﬁc%fr}]%etgfgg}g'agtgﬂ%iﬁg 0 iﬁ%sﬁ{élezaggtla?%%e(fIlrgll)?ltl%grﬁoemguc,)eueﬁ’gﬂqﬁ!ﬁﬁ\ﬂuecq%eusl%(agésets and liabilities are calculated based upon the

differences between the financial statement and income tax bases of assets and liabilities using currently Eftqerrtiglateteothese differdiivag'atrd peded upon estimat&fdifferences
Batiance thdboeknbed Bdx PagE of the assets and liabilities for the Company. Certain tax assets and liabgities of the Companylghaygbe adjusted in conne@iorgwith the finalization @p
IncREG @i harges (1) 21 22 43
Theesmpai s defiemeidéasetitsets are recorded net of a valuation allowance when, based on the weight of available evidereg)it is more likely than ngzohat all or some portion ¢41)
tge record defer%ad ?’f %Ig.gces will not be realized in future periods. Decreases to the valuation allovgance are recorded afd'edgctlons to the Compary’s provision for income 14

alance at December ) . " L .
taxes and increases to the valuation allowance result in additional provision for income taxes.

STOCK-BASED COMPENSATION Personnel-related costs Facility-related costs Total

Balance at December 31, 2023 ) ) - , 10 $ ) 4 % ) ) 14
The Company grants stock-based awards to certain senior management members, employees and directors including restricted stock units and performance share units. units. The

faiRRRE IHANG 1898 &R)units and performance share units without a market condition each award is measured based on Y closing price of the Co%any‘s common stock or?®
theQuystst okite doothetridtedssniidunits and performance share units, and is recognized as expense over the service period gfig)e award, or when requidig) performance metrics ¢80)
milestones are probable of being achieved. The fair value of awards with a market condition are estimated using the Monte Carlo simulation method and for awards with a market™
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%oaqggpena @é)eenqggp%ri’eiﬁfgse is genera_\lly recognized on a stralgr_]t—llne basis over the requisite servige period of the awardr Cgﬂnpgnsa}tlon e_xpens_e @r awards with a 10

performance condition is adjusted each period based upon a probability assessment of the expected outcome of the performance metric with a final adjustment made at the end of=

the performance period. Compensation expense for awards with a market condition is not adjusted based on achievement of the market condition. The Company recognizes

fi)l(é:)tum%@&tmxr@%hpany incurred $11 million $8 million of facility-related costs for lease asset impairments in connection with the Operational Efficiencies Plan during the year ended December
31, 2023 December 31, 2024.

The following table shows the total costs currently expected to be incurred by type of cost related to the Plan:

Total amount Amount incurred Total amount remaining to

expected to be incurred to date be incurred
Personnel-related costs $ 38 $ 35 $ 3
Facility-related costs 51 28 23
Total $ 89 $ 63 $ 26

RECENTLY ADOPTED ACCOUNTING PRONOUNCEMENTS

During the_ fourth quarter of 2024, }he Comnanv adnnted Accaiintina Standards 1indate 2022-07 "Sanment Rennrtinn (Tonir 280): Improvements to Reportable Segment
The fgllowmg tablg shows the total costs currently expected by type of cost related to be incurred the Operational Efficiencies Plan: o o .

Disclosures™and updated its segment disclosures retrospectively. Ihis standard did not alter the methodology employed by the Company in identifying its operating segments,
aggregating those operating segments or applying the quantitative thresholds to determine its reportable segrifiatgmeiibad, the new stameiaridnsdeied requiredUr@MSURdEemaining to
concerning significant segment expenses that are regularly provided to or easily computed from informatispeeigeikerie rewicédd to the chief &peaigting decision makeranecieedded
withiio it IGempanyssteported measure of segment profit of loss, as well as certain other disclosures. Bhe new standard alsgoallogs disclosure of multgge mgasures of segment —

gg&m@p&&{e@%f@e;ﬁsures are used to allocate resources and assess performance by the chief operating decision makersgurthermore, certain annlﬁ disclosures will be required

on an interim basis. See Note 19, "Segment Information", for additional information related to the new disclosures.
Total $ 89 $ 89 $ —

RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS
The following table shows the total costs by reportable segment and in Corporate and Other related to the Operational Efficiencies Plan:

The Company systematically reviews and evaluates the relevance and implications of all Accounting Standards Updates. While recently issued standards not expressly listed below

. . . . .. mount . . . . N moun .
were scrutinized, they were deemed either inapplicable or anticipated to have minimal impact on the Company's consolidated financial position or resutlts of operations.
Total amount expected to be = Total amount expected to be incurred Total amount remaining to be Total amount expected to be incurred Total amount remaining to be

The FASB issued a ASU 2024303 rddisaggregation of InGaaigeatatement Expgagas” Which aims tg,gphance the transparency,apeeisefulness of figggeial statements Ry requiring
wgnﬁﬁggi@'gﬁsmities to provide more detailed disclosures about their expenses. The final ASU mandates new standard on Improvements to Reportable Segment Disclosures.
This standard does not alter the methodology employed by the Company in identifying its operating segments, aggregating those operating segments or applying the quantitative
8¥g§ﬁglgg)tléeé%%eermine its reportable segments. Instead, the new standard adds required tabular disclosures concerning significant segment expenses that are regularly provided to
orrgggily computed from information regularly provided to by the chief operating decision maker (“CODM") and included break down specific natural expense categories within the

(FE'I?\EHH}'I'Q reported measure of segment profit of loss, relevant income statement captions, as well as certain other disclosures. disclosures about selling expenses. These
Enuinge anslude purchases of inventory, employee compensation, depreciation, intangible asset amortization, and depletion. The new standard also allows disclosure of multiple
fAtiures of segment profitability if those measures requirements are used to allocate resources and assess performance by the CODM. Furthermore, certain annual disclosures
willteearequired on an interim basis. The new standard is effective for all calendar year end companies in 2024, annual financial statements of public business entities for fiscal years
beginning after December 15, 2026, and interim periods in 2025, beginning after December 15, 2027, with early adoption permitted. The new guidance should be adopted
PJ&%@E&&M&Vﬁﬂﬂgﬁ!ﬂﬂﬁaoﬁcame. The Company is currently evaluating the impact of the new guidance on its financial statement disclosures.

PHETH 3R R CORRRSIIRR Y AIRHE SURPLSUTIIE/68 1IFRBHES FRNLS RRSIIRSHUNE ARBFAVRRRABIJaRLbME MEdSEIRRIFSS AR LB RS RRIL DIHNE RRACES arfivsileef
TRETRVIR 4R ABITRIDIGritE P PARGRY Y BSLIORES SRR PAR! Yo QLS FRRRYERR A7 STUTH/Q s PANIRAMSN U R Rl AU SRR daPRAeGiVe i MR EafiSreliP g SRASKa
needs. As ar %add&lonal.facm a dogﬁrﬁlonal ef‘lgenues were |dent|f|eg ancf.l plemented \o{hlcl} ln?lud d the transformatlo&l ofLJJts coraoraﬁ h;ﬁ,sjguanﬁrs ”T ison, New
companies in ,.and interim etﬁoéjs in anniial financial efatémants af niihy 1% usmess,entll,l S for fi cadyears beginning after Decemhar: 4 with early adoption
Jerse o a—’r‘h‘ipfﬂ;‘,",ﬁﬂ,ﬂﬂo‘ia}{?ﬁ‘.,.,‘”h;,A,‘,tBEFfmber 31, 2022 Decembce\r“%%,Vza(')g‘?b,,hgghrgma|m_ng iability related to thei?“',rltl.a\,t';vef. x\{gﬁﬁi}l million $9 million. During the 'year
Bﬁg?égltDecerng_r 31, _202§rl?ecemp§_r 3.1’ 2024?15)2 Egﬁ%,s r?ﬂlﬁlgul?r%%‘% million'$4 miIIionatgy)c“c?gttéognpdeﬁg}' %‘E’s@ﬁ%gw miIIion§$6 million g}lglélsa}gr}gstﬂﬁl%rfg% %fmeﬁnri]r%laccrual
8H$9 million'$7 milion'at December 31, 2028December 31, 2024. The remaining accrual of $9'million $7 million and total amount remaining to be incurred of $20'million $13 million

gg@ﬁwlée@;wﬂﬁé[wg}gy%%mgb%gompany's corporate headquarters.

In March 2024, the SEC adopted final rules aimed at improving and streamlining climate-related disclosures for publicly traded companies and in public offerings. These regulations
E-415ent the SEC's response to investors' calls for more uniform, comparable, and trustworthy data regarding the financial implications of climate-related risks on a company's
operations, as well as its strategies for managing such risks. The registrants will be required to provide disclosure, subject to existing audit requirements, regarding the effects of
severe weather events and other natural conditions on the financial statements; financial information related to certain carbon offsets and renewable energy certificates; and
material impacts on financial estimates and assumptions that are due to severe weather events and other natural conditions or disclosed climate-related targets or transition plans.
Additional disclosure requirements will include: material direct and indirect (Scope 1 and Scope 2) greenhouse gas emissions; governance and oversight of material climate-related
risks; the material impact of climate risks on the company’s strategy, results of operations and financial condition; risk management processes for material climate-related risks; and
material climate targets and goals. The final rule was scheduled to become effective May 28, 2024, however, the SEC has voluntarily stayed the rule's effective date pending judicial
kSiew oCONIAITIMEN TN CONTHNGENIEHES/ the U.S. Court of Appeals for the Eighth Circuit. The SEC final rules follow on the heels of the California climate legislation that
will require public and private companies that do business in California to disclose their greenhouse gas emissions and their climate-related financial risks. The Company continues
{Jtégatiene the impact of the new laws and regulations and monitor legal developments.

The Company is involved in various claims, legal proceedings, alternative dispute resolution and governmental inquiries or regulatory actions, related to alleged business practices,
intellectual property matters, commercial, employment, regulatory and tax matters and contract disputes, including the matters described below.
r-10

Litigation and other disputes are inherently unpredictable and subject to substantial uncertainties. Even cases brought by us can involve counterclaims asserted against us and even
in matters in which we are not a named party, regulatory investigations and other litigation can have significant implications for the Company, particularly to the extent that changes
in industry rules and practices can directly impact us. In addition, litigation and other legal matters, including class action lawsuits, multi-party litigation and regulatory proceedings
challenging practices that have broad impact, can be costly to defend and, depending on the class size and claims, could be costly to settle. Certain types of claims, such as RESPA
and antitrust laws, generally provide for joint and several liability and treble damages. Insurance coverage may be unavailable
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3. REVENUE RECOGNITION

Revenue is recognized upon the transfer of control of promised services to customers inF:39mount that reflects the consideration the Company expects to receive in exchange for
those services in accordance with the revenue accounting standard. The Company's revenue is disaggregated by major revenue categories on our Consolidated Statements of
Operations-and-further-disaggregated-by business-segment-as-follows:

Years Ended D 31, 2023 vs D 31, 2022
Owned Brokerage Corporate and Total
Franchise Group Group Title Group Other Company
2023 2022 2023 2022 2023 2022 2023 2022 2023 2022
for certain ypes of claims (including antitrust and Teleghone Consumer Protection Act ("TCPA") litigation), insurance carriers may dispute coverage, and even where coverage is——
(5rNRQ FAMMIRSIAN INCAMA (A1 @ @ 570 % 5538° $ — 3 — 3 — 3 — 3 4570 $ 5,538

provided, it may not cover the full amount of losses the Company incurs.
Service revenue (b) 5 223 260 21 22 325 511 — = 569 793
The Company believes that it has adequately accrued for legal matters as appropriate. The Company records litigation accruals for Ieg%l matters when it is both probable that a

fi:é%?ﬁp)lls\?vﬁ?e(%curred, and the amount of the l0SS"can be reasonably estimated. Where the reasonable estimate of the probable loss'is ‘132 range, thé3 @mpany recg?cjis as an accrual
AR fancial statements the most likely estimaté%f the loss, ot'fhe low end offhe range if tHére is no one best"most likely" estimate. 4P other litigattbh, for which a loss is. 5y
reasonably possible, the Company managementdgaunable to provide a meaningful gstimateaiof the possible loss or rangeoof reasonably possible losses. losses that could 6,908
potentially result from such litigation.

Years Ended D 31, 2022 vs D 31, 2021 Years Ended December 31, 2024 vs December 31,2023
Litigation The captioned matters described herein cover evolving, complex litigationamnd other disputes are inherently unpredictable and subject to substantial uncertainties and
unfavorable developments and resolutions could occur aﬁa n cases brought by s hﬁ\‘/alve coun{éFE'Iaims asserted against ’L‘ig.nﬂvrgﬁ matters in which we ﬁafa navrﬁ‘é'd
party, regulatory investigations and other litigation can have significant implications for #18*Company particularlyassesses its accruals on an ongoing basis taking into account the™™
procedural stage and developments)iz litigation involving trade associations or MLSs, as changes to their rules and practices can directly impact us. In addition, litigation and other
legal matters, including class actior/]lllg‘\‘lvsuits,/r‘r}/u_‘lti-party y&iglation and/[ggulatg[’x ‘proceggmgs challlleﬂngin,g. E‘ractices tblgtﬂ have broad imﬂggt, can be costly to defend and, depending
on the class size and claims, could be costly to settle. Insurance coverage may be unavailable for certain types of claims (including antitrust and Telephone Consumer Protection
Act ("TCPA") litigation) and even where available, insurance carriers may dispute coverage for various reasons, including the cost of defense, there is a deductible for each such
case, and such insurance may not be sufficient to cover the losses the Company incurs.

Frangrom time to time, even if the Company believes it has substantial defenses, it may consider litigation settlements based on a variety of circumstances.

Other (d)
Due to the foregoing factors as well as the factors set forth below, the litigation. The Company could incur charges or judgments or enter into settlements of claims, based upon

futthiel BYEREESr developments, with liabilities that are materially in excess of amounts accrued and these judgments or settlements could have a material adverse effect on the
Company’s financial condition, results of operations or cash flows in any particular period. As such, an increase in accruals for one or more of these matters in any reporting period
may have a material adverse effect on the Company's results of operations and cash flows for that period.

The below captioned matters address certain current litigation involving From time to time, even if the Company. The captioned matters described herein involve evolving, complex
litigation and the Company assesses its accruals on an ongoing basis taking into account the procedural stage and developments in the litigation.

The Company disputes the allegations against it in each of these matters, believes it has substantial defenses, against plaintiffs' claims it may consider litigation settlements
based on a variety of circumstances.

Litigation contingencies incurred in connection with industry-wide antitrust lawsuits and is vigorously defending these actions (though class action lawsuits were: $2 million for the
courts have stayed its defense inyear ended December 31, 2024; $43 million for the Burnettyear ended December 31, 2023; and Moehrl cases as part of $63 million for the recent
settlement of those cases described below) year ended December 31, 2022.

All of these matters are presented as currently captioned, but as noted elsewhere in this Annual Report, Realogy Holdings Corp. has been renamed Anywhere Real Estate Inc.
Antitrust Litigation

The three bulleted cases included under this header, Antitrust Litigation, directly below are class actions covering sellers of homes utilizing a broker during the class period that
challenge residential real estate industry rules and practices for that require an offer of compensation and payment of buyer-broker commissions and certain alleged associated
practices. The issues raised by these cases are pending in multiple jurisdictions, are at various stages of litigation, claim to cover lengthy periods, involve different assertions with
respect to liability and damages, include federal and certain state law claims, involve numerous and differing parties, and—given that antitrust laws generally provide for joint and
several liability and treble damages—could result in a broad range of outcomes, making it difficult to predict possible damages or how legal, factual and damages issues will be
resolved.

F-42

Although the Company has settled certain of these cases (but such cases remain ongoing for non-settling defendants), because these cases are in various stages and will
involve injunctive relief yet to be determined by the relevant courts (including against the industry trade association), we may be impacted by broader changes to industry practices,
and rules.

Since late October 2023, approximately twenty lawsuits have been filed against various real estate brokerages, NAR, MLSs, and/or state and local Realtor Associations, about
half of which name Anywhere, its subsidiaries or franchisees; in those cases, plaintiffs have generally either agreed to dismiss or stay the actions against Anywhere, its subsidiaries
or franchisees. On December 27, 2023, a motion to designate these various seller antitrust lawsuits as multidistrict litigation and consolidate them for administration purposes before
a single court was filed by the plaintiffs' counselincluding in the Moerhl litigation, and the Nosalek litigation has been stayed pending the outcome of that motion. Oral argument has
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been set for March 28, 2024 and a ruling is expected in May 2024. The Company believes that additional antitrust litigation may be possible beyond what has already been
filed.following cases:

e Burnett, Hendrickson, Breit, Trupiano, and Keel v. The National Association of Realtors, Realogy Holdings Corp., Homeservices of America, Inc., BHH Affiliates LLC, HSF
Affiliates, LLC, RE/MAX LLC, and Keller Williams Realty, Inc. (U.S. District Court for the Western District of Missouri). This is a now-certified class action complaint, which was
filed on April 29, 2019 and amended on June 21, 2019, June 30, 2021 and May 6, 2022 and tried with a jury verdict on October 31, 2023 (formerly captioned as Sitzer);

e Moehrl, Cole, Darnell, Ramey, Umpa and Ruh v. The National Association of Realtors, Realogy Holdings Corp., Homeservices of America, Inc., BHH Affiliates, LLC, The Long &
Foster Companies, Inc., RE/MAX LLC, and Keller Williams Realty, Inc. (U.S. District Court for the Northern District of lllinois); and

e Nosalek, Hirschorn and Hirschorn v. MLS Property Information Network, Inc., Realogy Holdings Corp., Homeservices of America, Inc., BHH Affiliates, LLC, HSF Affiliates, LLC,
RE/MAX LLC, and Keller Williams Realty, Inc. (U.S. District Court for the District of Massachusetts).

The plaintiffs allege that the defendants engaged in a continuing contract, combination, or conspiracy to unreasonably restrain trade and commerce in violation of Section 1 of the
Sherman Act because defendant NAR allegedly established mandatory anticompetitive policies and rules for the multiple listing services and its members that require an offer of
buyer-broker compensation when listing a property. The plaintiffs' experts argue that "but for" the challenged NAR policies and rules, these offers of buyer-broker compensation
would not be made and plaintiffs seek the recovery of full commissions paid to buyers’ brokers as to both brokerage and franchised operations in the relevant geographic area.

The plaintiffs further allege that commission sharing, which provides for the broker representing the seller sharing or paying a portion of its commission to the broker
representing the buyer, is anticompetitive and violates the Sherman Act, and that the brokerage/franchisor defendants conspired with NAR by requiring their respective
brokerages/franchisees to comply with NAR'’s policies, rules, and Code of Ethics, and engaged in other allegedly anticompetitive conduct including, but not limited to, steering and
agent education that allegedly promotes the practice of paying buyer-broker compensation and discourages commission negotiation. Plaintiffs’ experts dispute defendants’
contention that the practice of offering and paying buyer-broker compensation is based on natural and legitimate economic incentives and benefits that exist irrespective of the
challenged NAR policies and rules and plaintiffs also contend that international practices are comparable benchmarks.

The antitrust claims in the Burnett litigation are limited both in allegations and relief sought to home sellers who from April 29, 2015, to the present used a listing broker affiliated
with one of the brokerage/franchisor defendants in four multiple listing services ("MLSs") that primarily serve the State of Missouri, purportedly in violation of federal and Missouri
antitrust laws. The plaintiffs also seek injunctive relief enjoining the defendants from requiring home sellers to pay buyer-broker commissions or from otherwise restricting
competition among brokers, an award of damages and/or restitution for the class period, attorneys' fees and costs of suit. Plaintiffs allege joint and several liability and seek treble
damages.

In addition, the plaintiffs had included a cause of action for alleged violations of the Missouri Merchandising Practices Act, or MMPA, on behalf of Missouri residents only, with a
class period that commences April 29, 2014, but in October 2023, the court granted plaintiffs' motion to dismiss that cause of action and the Missouri antitrust claims.

In September 2019, the Department of Justice ("DOJ") filed a statement of interest and appearances for this matter and, in July 2020 and July 2021, requested the Company
provide it with all materials produced in this matter.

The Court granted class certification on April 22, 2022 and as certified, includes, according to plaintiffs, over 250,000 transactions for which the plaintiffs are seeking a full refund
of the buyer-broker commissions. The Company and the plaintiffs engaged in several mediation sessions, the most recent of which was held at the end of August 2023 and resulted
in a settlement of the litigation as against Anywhere (with one other corporate defendant entering into a separate settlement in September 2023).

On September 5, 2023, the Company notified the court that it had entered into nationwide settlement with the Burnett and Moehrl plaintiffs and obtained a stay of all
proceedings as to the Company while the parties finalized a long form written settlement agreement ("Anywhere Settlement"). On October 5, 2023, Plaintiffs filed the motion for
preliminary
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approval of both the Anywhere Settlement and the settlement with another corporate defendant. The court granted preliminary approval of the Anywhere Settlement on November
21, 2023. Notice to the class was issued on February 1, 2024. On February 1, 2024, a third corporate dependent entered into a settlement agreement, which was preliminarily
approved by the court on the same day. A hearing for final approval of all three settlements is scheduled for May 9, 2024.

Under the terms of the proposed nationwide Anywhere Settlement, which remains subject to final court approval, Anywhere has agreed to provide monetary relief of $83.5
million as well as injunctive relief. The proposed a settlement, resolves, on a nationwide basis, of all claims asserted or that could have been asserted against Anywhere in the
Burnett, Moehrl and Moehrl cases. Specifically, Nosalek cases, including claims asserted on behalf of home sellers in similar matters (the “Anywhere Settlement”) and the court
granted final approval of the Anywhere Settlement on May 9, 2024. The final approval has been appealed by several parties, including a plaintiff class member from the Batton buy-
side case (described below), specifically claiming that the release in the Anywhere Settlement should not release any buy-side claims that sellers may also have.

The Anywhere Settlement releases the Company, all subsidiaries, brands, affiliated agents, and franchisees from all claims that were or could have been asserted by all persons
who sold a home that was listed on a multiple listing service anywhere in the United States where a commission was paid to any brokerage in connection with the sale of the home
in the relevant class period. The proposed settlement Anywhere Settlement is not an admission of liability, nor does it concede or validate any of the claims asserted against
Anywhere.

Under the terms of the proposed settlement, nationwide Anywhere Settlement, Anywhere has agreed to deposit into the settlement fund (i) $10 million within 14 business days after
preliminary court approval is granted (which was injunctive relief as well as monetary relief of $83.5 million, of which $30 million has been paid in December 2023) ; (ii) $20 million
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within 14 business days after the court approval of fees and costs, which is typically granted with final approval; and (jii) the remaining balance $53.5 million will be due within 21
business days
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after final court approval and all appellate rights are exhausted. exhausted, the timing of which is uncertain. The Company currently expects the payment to occur no earlier than
mid-2025.

The proposed Anywhere Settlement includes injunctive relief for a period of five years, following final court approval, requiring practice changes in the Company owned brokerage
operations and that the Company recommend and encourage these same practice changes to its independently owned and operated franchise network. The injunctive relief,
includes but is not limited to, reminding Company owned brokerages, franchisees and their respective agents that Anywhere has no rule requiring offers of compensation to buyer
brokers; prohibiting Company-owned brokerages (and recommending to franchisees) and agents from using technology (or manually) to sort listings by offers of compensation,
unless requested by the client; eliminating any minimum client commission for Company-owned brokerages; and refraining from adopting any requirement that Company-owned
brokerages, franchisees or their respective agents belong to NAR or follow NAR’s Code of Ethics or MLS handbook.

On November 1, 2023, following a several week trial, judgment was entered against the non-settling defendants and awarded damages The practice changes are to the
plaintiffs from the non-settling defendants in the amount of $1.785 billion, before trebling. While the jury found that all named defendants violated Section 1 of the Sherman Act, the
judgment does not alter take place no later than six months after the Anywhere Settlement receives final court approval and all appellate rights are exhausted.

In addition, since late October 2023, dozens of copycat additional lawsuits with similar or related claims have been filed against various real estate brokerages, NAR, MLSs, and/or
state and local Realtor associations, about a third of which name Anywhere, its subsidiaries or franchisees. In those cases, plaintiffs have generally either agreed to dismiss or stay
the settlement actions against Anywhere, its subsidiaries or franchisees pending the conclusion of the other corporate defendant. The court has yet to determine injunctive relief in
this action.

Moehrl, Cole, Darnell, Ramey, Umpa and Ruh v. The National Association of Realtors, Realogy Holdings Corp., Homeservices of America, Inc., BHH Affiliates, LLC, The Long &
Foster Companies, Inc., RE/MAX LLC, and Keller Williams Realty, Inc. (U.S. District Court for the Northern District of lllinois). The complaint, which was filed on March 6, 2019,
contains allegations and requests relief substantially similar to the Burnett litigation. The Moehrl plaintiffs seek both damages and injunctive relief. In contrast to the Burnett plaintiffs,
the Moehrl plaintiffs acknowledge that there are economic reasons why a seller would offer buyer compensation (and accordingly, do not seek recovery of all commissions paid to
buyers’ brokers), although plaintiffs allege that buyer brokers are overpaid due to the mandatory nature appeals of the applicable NAR policies and rules.

On March 29, 2023, the Court certified two classes in this litigation—a damages class and an injunctive class. The damages class covers sellerstrial court's grant of residential
real estate (with certain exceptions) who paid a commission to a brokerage affiliated with a corporate defendant beginning from March 6, 2015 through December 31, 2020 in 20
MLSs in various parts of the country that do not overlap with the Burnett MLSs and that include approximately five of the country's ten largest MLSs. The injunctive class covers
current and future sellers of residential real estate (with certain exceptions) who are presently listing or will in the future list their home for sale in one of the 20 MLSs. The Moehr!
damages class covers an estimated 3.5 million transactions, substantially larger than the class certified in Burnett (which, as further described above, includes over 250,000
transactions), though as noted above, in contrast to the Burnett plaintiffs, the Moehr! plaintiffs do not seek to recover all commissions paid to buyers' brokers.

On April 12, 2023, the Company and the other defendants filed a petition with the United States Court of Appeals for the Seventh Circuit (the "Seventh Circuit") to pursue an
interlocutory appeal of the decision on class certification; which the Seventh Circuit denied on May 24, 2023. Merit expert discovery in the case is ongoing.
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As described above under the Burnett matter, the Company has entered into a settlement of the Moehrl litigation and on September 12, 2023, the court stayed all proceedings
against the Company. If final approval of the Anywhere Settlement is granted by the Burnett court, that will resolve the Moehrl matter with respect to the Company.Settlement.

Separately, a putative nationwide class action on behalf of home buyers (instead of sellers) captioned Batton, Bolton, Brace, Kim, James, Mullis, Bisbicos and Parsons v. The
National Association of Realtors, Realogy Holdings Corp., Homeservices of America, Inc., BHH Affiliates, LLC, HSF Affiliates, LLC, The Long & Foster Companies, Inc., RE/MAX
LLC, and Keller Williams Realty, Inc. (U.S. District Court for the Northern District of lllinois Eastern Division). In this putative nationwide class action was filed on January 25, 2021
(formerly ("Batton", formerly captioned as Leeder) Leeder), in which the plaintiffs take issue with certain NAR policies, including those related to buyer-broker compensation at issue
in the Moehrl,Burnett and BurnettNosalek matters, as well as those at issue in the 2020 settlement between the DOJ and NAR, but claim the alleged conspiracy has harmed buyers
(instead of sellers). The plaintiffs allege that the defendants made agreements and engaged in a conspiracy in restraint of trade in violation of the Sherman Act and were unjustly
enriched,, and seek a permanent injunction enjoining NAR from establishing in the future the same or similar rules, policies, or practices as those challenged in the action as well as
an award of damages and/or restitution, interest, and reasonable attorneys’ fees and expenses.
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On July 6, 2022, plaintiffs filed an amended complaint substituting in eight new named plaintiffs and containing allegations substantially similar to the original complaint but also
adding certain The only claims under remaining outstanding are state antitrust statutes and consumer protection statutes. Motions law claims. The Company's motion to dismiss
remain pending and discovery has not commenced.

been denied. The Company disputes the allegations against it in this case, believes it has substantial defenses to plaintiffs’ claims, and is vigorously defending this litigation. In
addition to these substantial defenses, the final approval of the Anywhere Settlement has limited the size of the Batton case because the settling plaintiffs are releasing claims of the
type alleged in Batton. As noted above, the named plaintiffs in the Batton case have filed an appeal of the final approval of the Anywhere Settlement, objecting to the release of buy-
side claims in that settlement.

Nosalek, Hirschorn and Hirschorn Homie Technology v. MLS Property Information Network, Inc., Realogy Holdings Corp., Homeservices National Association of America, Inc., BHH
Affiliates, LLC, HSF Affiliates, LLC, RE/MAX LLC, and Keller Williams Realty, Inc. Realtors, et al. (U.S. District Court for the District of Massachusetts) Utah). This is On August 22,
2024, Homie Technology filed a complaint against NAR, the Company, several other real estate brokerages and franchisors and a MLS, seeking damages and injunctive relief,
alleging that the defendants had conspired to exclude Homie and other new market entrants from the market for real estate brokerage services. The alleged conspiracy includes
creating a market structure that facilitates boycotts of new entrants, including through the implementation and enforcement of NAR rules governing the operation of MLSs, which
Homie claims to be exclusionary. Homie asserts violations of federal and state antitrust laws along with a common law claim of economic harm. The Company filed a motion to
dismiss on October 18, 2024, which was heard by the court on February 20, 2025.

McFall v. Canadian Real Estate Association, et al., Federal Court, Canada, Court File No. T-119-24. In this putative class action, filed on December 17, 2020 (formerly captioned as
Bauman) January 18, 2024, wherein plaintiff alleges that Coldwell Banker Canada, amongst other brokers, franchisors, Regional Real Estate Boards and the plaintiffs take issue with
policies and rules similar Canadian Real Estate Board conspired to those at issue infix the Moehrl and Burnett matters, but rather than objecting to the national policies and rules
published by NAR, this lawsuit specifically objects to the alleged policies and rules price of a multiple listing service (MLS Property Information Network, Inc.) that is owned by
realtors, including in part by one of the Company's company-owned brokerages. The plaintiffs allege that the defendants made agreements and engaged in a conspiracy in restraint
of trade buyer brokerage services in violation of the Sherman Act civil and seek a permanent injunction, enjoining the defendants from continuing conduct determined to be unlawful,
as well as an award of damages and/or restitution, interest, and reasonable attorneys’ fees and expenses. criminal statutes. On December 10, 2021 March 14, 2024, the Court
denied entered an order functionally staying the motion to dismiss filed in March 2021 by matter pending further order of the Company (together with the other defendants named in
the complaint) and in January 2022, the plaintiffs filed a second amended complaint which, among other things, redefined the covered area as limited to home sales in
Massachusetts (removing New Hampshire and Rhode Island). The lawsuit seeks to represent a class of sellers who paid a broker commission in connection with the sale of a
property listed in the MLS Property Information Network, Inc. On January 23, 2023, MLS Property Information Network, Inc., HomeServices of America, Inc., BHH Affiliates, LLC,
HSF Affiliates, LLC, RE/MAX LLC, and Keller Williams Realty, Inc. filed their answer to the second amended complaint. The Anywhere defendants filed their answer to the second
amended complaint on February 21, 2023. Discovery in the case has commenced.

On September 5, 2023, following its initial motion seeking preliminary approval of a settlement that had been filed on June 30, 2023 and a court hearing held on August 9, 2023,
the MLS Property Information Network, Inc. filed a motion for preliminary approval of an amended settlement covering sellers who paid, and/or on whose behalf sellers' brokers
paid, buyer-broker commissions during the settlement class period in connection with the sale of residential real estate listed on the centralized listing database of MLS Property
Information Network, Inc. The corporate defendants, including Anywhere, are not a party to the motion or settlement. The settlement, if finally approved by the Court, requires MLS
Property Information Network, Inc to eliminate the requirement that a seller must offer compensation to a buyer-broker and to change various other rules to give sellers various
notices and rules relating to negotiation of buyer-broker compensation. In addition to the foregoing injunctive relief, MLS Property Information Network, Inc. has agreed to pay $3
million into a settlement fund. On September 7, 2023, court. We believe the court granted preliminary approval will reexamine this order upon conclusion of the settlement and
setappeal in a hearing date of January 4, 2024 for final approval, which the court subsequently moved to March 7, 2024, in response to a statement of interest and motion to
extend previously filed by the DOJ so that it could evaluate the proposed settlement and its competitive effects. On February 14, 2024, the court stayed the case pending the
outcome of a motion which was filed on December 27, 2023 by the plaintiffs' counsel in the Moerhl litigation to designate the various seller antitrust lawsuits that have been filed
since the judgment was entered in the Burnett litigation as multidistrict litigation and consolidate them for administration purposes before a single court. matter involving similar
allegations but different parties.
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Given that no class has yet been certified in the Nosalek litigation, it is expected that the purported class members of the Nosalek litigation will be included in the nationwide
class certified by the court for settlement purposes under the Anywhere Settlement, and final approval of the Anywhere Settlement would accordingly resolve the Nosalek litigation
as to the Company. Relatedly, on October 27, 2023, the Nosalek court granted the joint motion filed by the plaintiffs and Anywhere to stay the Nosalek litigation against the
Company for 30 days (subject to extension as necessary).

Telephone Consumer Protection Act Litigation

Bumpus, et al. v. Realogy Holdings Corp., et al. (U.S. District Court for the Northern District of California, San Francisco Division). In this class action filed on June 11, 2019, against
Anywhere Real Estate Inc. (f/k/a Realogy Holdings Corp.), Anywhere Intermediate Holdings LLC (f/k/a Realogy Intermediate Holdings LLC), Anywhere Real Estate Group LLC (f/k/a
Realogy Group LLC ), Anywhere Real Estate Services Group LLC (f/k/a Realogy Services Group LLC), and Anywhere Advisors LLC (f/k/a Realogy Brokerage Group LLC and NRT
LLC), and Mojo Dialing Solutions, LLC, plaintiffs allege that independent sales agents affiliated with Anywhere Advisors LLC violated the Telephone Consumer Protection Act of
1991 (TCPA) using dialers provided by Mojo Dialing Solutions, LLC and others. Plaintiffs seek relief on behalf of a National Do Not Call Registry class, an Internal Do Not Call class,
and an Atrtificial or Prerecorded Message class.
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In March 2022, January 2025, the Court granted plaintiffs’ motion for class certification Company entered into a settlement of the case, which remains subject to preliminary and final
approval of the court, pursuant to which it will pay $20 million. The court’s preliminary approval hearing for the foregoing classes as to the Anywhere defendants but not as to co-
defendant Mojo and dismissed Mojo from the case. Plaintiffs and the Anywhere defendants’ cross-motions for summary judgment were denied without prejudice on May 11, 2022.
The Company's petition for permission to appeal the class certification filed with the 9th Circuit Court of Appeals was denied and the plaintiffs’ class notice plan was approved on
May 26, 2022.

Plaintiffs had claimed that approximately 1.2 million Do Not Call calls and approximately 265,000 Pre-Recorded Messages qualified for inclusion in the classes, but on March 29,
2023, filed a motion to narrow the classes to approximately 321,000 Do Not Call calls and approximately 165,000 Pre-Recorded Messages. On April 12, 2023, the Company
opposed Plaintiffs' motion to modify the classes and sought to decertify them. The Court vacated the January 29, 2024 jury trial date (which had previously been rescheduled
several times) and a status hearing settlement is currently setscheduled for May 23, 2024 February 27, 2025. Plaintiffs' motion to narrow the classes, the Company’s opposition
seeking to decertify the classes, as well as other pre-trial motions, are pending.

The Company disputes the allegations against it in this case, believes it has substantial defenses to both plaintiffs’ liability claims and damage assertions, and is vigorously
defending this action.

Other

Examples of other legal matters involving the Company may include but are not limited to:

< antitrust and anti-competition claims; claims, including claims alleging exclusionary conduct or boycotts, among others;

¢ TCPA claims;

» claims alleging violations of RESPA, state consumer fraud statutes, federal consumer protection statutes or other state real estate law violations;

« employment law claims, including claims that independent residential real estate sales agents engaged by our company owned brokerages or by affiliated franchisees—under
certain state or federal laws—are potentially employees instead of independent contractors, and they or regulators therefore may bring claims against our Owned Brokerage
Group for breach of contract, wage and hour classification claims, wrongful discharge, unemployment and workers' compensation and could seek benefits, back wages,
overtime, indemnification, penalties related to classification practices and expense reimbursement available to employees or make similar claims against Franchise Group as an
alleged joint employer of an affiliated franchisee’s independent sales agents;

« other employment law matters, including other types of worker classification claims as well as wage and hour claims and retaliation claims;
e claims alleging violations of consumer protection laws;
« claims regarding non-competition, non-solicitation and restrictive covenants together with claims of tortious interference and other improper recruiting conduct;

< information privacy and security claims, including claims under new and emerging data privacy laws related to the protection of customer, employee or third-party
information; information, claims related to the implementation of various consumer opt-out rights, and claims under biometric data laws such as the lllinois Biometric Information
Privacy Act;

« cyber-crime claims, including claims related to the diversion of homesale transaction closing funds;
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« vicarious or joint liability claims based upon the conduct of individuals or entities traditionally outside of our control, including franchisees and independent sales agents, under
joint employer claims or other theories of actual or apparent agency;

« claims by current or former franchisees that franchise agreements were breached, including improper terminations;

« claims generally against the company owned brokerage operations for negligence, misrepresentation or breach of fiduciary duty in connection with the performance of real
estate brokerage or other professional services as well as other brokerage claims associated with listing information and property history;

e claims related to intellectual property or copyright law, including infringement actions alleging improper use of copyrighted photographs on websites or in marketing materials
without consent of the copyright holder or claims challenging our trademarks;

« claims concerning breach of obligations to make websites and other services accessible for consumers with disabilities;

» claims against the title agent contending that the agent knew or should have known that a transaction was fraudulent or that the agent was negligent in addressing title defects
or conducting the settlement;
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« claims related to disclosure or securities law violations as well as derivative suits; and

« fraud, defalcation or misconduct claims.

Other ordinary course legal proceedings that may arise from time to time include those related to commercial arrangements, indemnification (under contract or common law),
franchising arrangements, the fiduciary duties of brokers, standard brokerage disputes like the failure to disclose accurate square footage or hidden defects in the property such as
mold, claims under the False Claims Act (or similar state laws), consumer lending and debt collection law claims, state auction law, and violations of similar laws in countries where
we operate around the world with respect to any of the foregoing. In addition, with the increasing requirements resulting from government laws and regulations concerning data
breach notifications and data privacy and protection obligations, claims associated with these laws may become more common. While most litigation
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involves claims against the Company, from time to time the Company commences litigation, including litigation against former employees, franchisees and competitors when it
alleges that such persons or entities have breached agreements or engaged in other wrongful conduct.

* Kk

Cendant Corporate Liabilities and Guarantees to Cendant and Affiliates Legacy Tax Matter

Anywhere Group (then Realogy Corporation) separated from Cendant on July 31, 2006 (the "Separation"), pursuant to a plan by Cendant (now known as Avis Budget Group, Inc.)
to separate into four independent companies—one for each of Cendant's business units—real estate services (Anywhere Group, formerly referred to as Realogy Group), travel
distribution services ("Travelport"), hospitality services, including timeshare resorts ("Wyndham Worldwide"), and vehicle rental ("Avis Budget Group"). Pursuant to the Separation
and Distribution Agreement dated as of July 27, 2006 among Cendant, Anywhere Group, Wyndham Worldwide and Travelport (the "Separation and Distribution Agreement”), each
of Anywhere Group, Wyndham Worldwide and Travelport have assumed certain contingent and other corporate liabilities (and related costs and expenses), which are primarily
related to each of their respective businesses. In addition, Anywhere Group has assumed 62.5% and Wyndham Worldwide has assumed 37.5% of certain contingent and other
corporate liabilities (and related costs and expenses) of Cendant. The due to former parent balance was $40 million and $38 million at December 31, 2024 and $20 million at
December 31, 2023 and 2022, 2023, respectively. The due to former parent balance was comprised of the Company’s portion of the following: (i) Cendant's remaining contingent tax
liabilities, (ii) potential liabilities related to Cendant’s terminated or divested businesses, and (iii) potential liabilities related to the residual portion of accruals for Cendant operations.

In December 2022, a hearing was held with the California Office of Tax Appeals ("OTA") on a Cendant legacy tax matter involving Avis Budget Group that related to a 1999
transaction. The case presented two issues: (i) whether the notices of proposed assessment issued by the California Franchise Tax Board were barred by the statute of limitations;
and (ii) whether a transaction undertaken by Avis Budget Group in tax year 1999 constituted a tax-free reorganization under the Internal Revenue Code. In March 2023, the OTA
decided in favor of the California Franchise Tax Board on both issues. As a result, the Company increased its accrual for this legacy tax matter in the first quarter of 2023 and as of
December 31, 2023 December 31, 2024 the accrual is $38 million $40 million. The OTA's opinion is not final, and On April 10, 2024, the Company has filed a Company's petition for
rehearing and continues to vigorously pursue this matter. If was denied by the rehearing is denied, OTA, and the tax assessment willis anticipated to become payable as early as
first quarter of 2025, even if judicial relief is sought.
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Tax Matters

The Company is subject to income taxes in the United States and several foreign jurisdictions. Significant judgment is required in determining the worldwide provision for income
taxes and recording related assets and liabilities. In the ordinary course of business, there are many transactions and calculations where the ultimate tax determination is uncertain.
The Company is regularly under audit by tax authorities whereby the outcome of the audits is uncertain. The Company believes there is appropriate support for positions taken on its
tax returns. The liabilities that have been recorded represent the best estimates of the probable loss on certain positions and are adequate for all open years based on an
assessment of many factors including past experience and interpretations of tax law applied to the facts of each matter. However, the outcomes of tax audits are inherently
uncertain.

Escrow and Trust Deposits

As a service to its customers, the Company administers escrow and trust deposits which represent undisbursed amounts received for the settlement of real estate transactions.
Deposits at FDIC-insured institutions are insured up to $250,000. These escrow and trust deposits totaled approximately $564 million $518 million at December 31, 2023 December
31, 2024 and while these deposits are not assets of the Company (and, therefore, are excluded from the accompanying Consolidated Balance Sheets), the Company remains
contingently liable for the disposition of these deposits.

Purchase Commitments and Minimum Licensing Fees

In the normal course of business, the Company makes various commitments to purchase goods or services from specific suppliers, including those related to capital expenditures.
The purchase commitments made by the Company as of December 31, 2023 December 31, 2024 are approximately $76 million $98 million.
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The Company is required to pay a minimum licensing fee to Sotheby’s which began in 2009 and continues through 2054. The annual minimum licensing fee is approximately
$2 million per year. The Company is also required to pay a minimum licensing fee to Meredith Operations Corporation from 2009 through 2058 for the licensing of the Better Homes
and
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Gardense Real Estate brand. The annual minimum fee was approximately $4 million in 2023 2024 and will generally remain the same thereafter.

Future minimum payments for these purchase commitments and minimum licensing fees as of December 31, 2023 December 31, 2024 are as follows:

Year Year Amount Year Amount

2024
2025
2026
2027
2028
2029
Thereafter

Total

Standard Guarantees/Indemnifications

In the ordinary course of business, the Company enters into numerous agreements that contain standard guarantees and indemnities whereby the Company indemnifies another
party for breaches of representations and warranties. In addition, many of these parties are also indemnified against any third-party claim resulting from the transaction that is
contemplated in the underlying agreement. Such guarantees or indemnifications are granted under various agreements, including those governing: (i) purchases, sales or
outsourcing of assets or businesses, (ii) leases and sales of real estate, (iii) licensing of trademarks, (iv) use of derivatives, and (v) issuances of debt securities. The guarantees or
indemnifications issued are for the benefit of the: (i) buyers in sale agreements and sellers in purchase agreements, (ii) landlords in lease contracts, (iii) franchisees in licensing
agreements, (iv) financial institutions in derivative contracts, and (v) underwriters in issuances of securities. While some of these guarantees extend only for the duration of the
underlying agreement, many survive the expiration of the term of the agreement or extend into perpetuity (unless subject to a legal statute of limitations). There are no specific
limitations on the maximum potential amount of future payments that the Company could be required to make under these guarantees, nor is the Company able to develop an
estimate of the maximum potential amount of future
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payments to be made under these guarantees as the triggering events are not subject to predictability. With respect to certain of the aforementioned guarantees, such as
indemnifications of landlords against third-party claims for the use of real estate property leased by the Company, the Company maintains insurance coverage that mitigates any
potential payments to be made.

Other Guarantees/Indemnifications

In the normal course of business, the Company coordinates numerous events for its franchisees and thus reserves a number of venues with certain minimum guarantees, such as
room rentals at hotels local to the conference center. However, such room rentals are paid by each individual franchisee. If the franchisees do not meet the minimum guarantees,
the Company is obligated to fulfill the minimum guaranteed fees. The maximum potential amount of future payments that the Company would be required to make under such
guarantees is approximately $5 million $6 million. The Company would only be required to pay this maximum amount if none of the franchisees attended the planned events at the
reserved venues. Historically, the Company has not been required to make material payments under these guarantees.

Insurance and Self-Insurance

The Consolidated Balance Sheets include liabilities relating to: (i) self-insured risks for errors and omissions and other legal matters incurred in the ordinary course of business
within Owned Brokerage Group and (ii) premium and claim reserves for the Company’s title underwriting business. The Company may also be subject to legal claims arising from
the handling of escrow transactions and closings. Owned Brokerage Group carries errors and omissions insurance for errors made during the real estate settlement process of $15
million in the aggregate, subject to a deductible of $1.5 million per occurrence. In addition, the Company carries an additional errors and omissions insurance policy for Anywhere
Real Estate Inc. and its subsidiaries for errors made for real estate related services up to $45 million in the aggregate, subject to a deductible of $2.5 million per occurrence. This
policy also provides excess coverage to Owned Brokerage Group creating an aggregate limit of $60 million, subject to Owned Brokerage Group's deductible of $1.5 million per
occurrence.
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The Company, through its appropriately licensed subsidiaries within Title Group, acts as a title agent in real estate transactions and helps to provide coverage for real property to

mortgage lenders and buyers of real property. When a
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subsidiary within Title Group is acting as a title agent issuing a policy on behalf of an underwriter, assuming no negligence on the part of the title agent, such subsidiary is not liable
for losses under those policies but rather the title insurer is typically liable for such losses.

Fraud, defalcation and misconduct by employees are also risks inherent in the business. The Company is the custodian of cash deposited by customers with specific instructions as
to its disbursement from escrow, trust and account servicing files. The Company maintains fidelity insurance covering the loss or theft of funds of up to $30 million per occurrence,

subject to a deductible of $1 million per occurrence.

The Company also maintains self-insurance arrangements relating to health and welfare, workers’ compensation, auto and general liability in addition to other benefits provided to
the Company’s employees. The accruals for these self-insurance arrangements totaled approximately $13 million and $12 million for December 31, 2024 and $13 million for

December 31, 2023 and 2022, 2023, respectively.
16. EQUITY
Changes in Accumulated Other Comprehensive Loss

The components of accumulated other comprehensive losses are as follows:

Balance at January 1, 2021
Other comprehensive (loss) income before reclassifications

Amounts reclassified from accumulated other comprehensive loss
Income tax expense

Current period change

Balance at December 31, 2021

Currency Translation = Currency Translati

Adjustments (1) (a) Adjustments (1) (a)

Currency Translation Minimum Pension Accumulated Other

Adjustments (1) Liability Adj Comp! ive Loss (2)
$ ® 3 (51) $ (59)

() 10 9

— 3 (3 3

— (3) ®)

1) 10 9

(9) (41) (50)
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A Other Currency Translation Minimum Pension

Liability Adjustment = Comprehensive Loss (2)

Adjustments (1) (a)

Accumulated Other
Liability Adjustment  Comprehensive Loss (b)

Balance at January 1, 2022

Other comprehensive income before
reclassifications

Amounts reclassified from
accumulated other comprehensive
loss

Income tax expense
Current period change
Balance at December 31, 2022

Other comprehensive income before
reclassifications

Amounts reclassified from
accumulated other comprehensive
loss

Income tax expense
Current period change
Balance at December 31, 2023
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Other comprehensive (loss) income
before reclassifications

Amounts reclassified from
accumulated other comprehensive
loss

Income tax expense
Current period change

Balance at December 31, 2024

(1) (@) Assets and liabilities of foreign subsidiaries having non-U.S. dollar functional currencies are translated at exchange rates at the balance sheet dates and equity accounts are translated at

historical spot rates. Revenues and expenses are translated at average exchange rates during the periods presented. The gains or losses resulting from translating foreign currency financial

statements into U.S. dollars are included in accumulated other comprehensive income (loss). Gains or losses resulting from foreign currency transactions are included in the Consolidated

Statements of Operations.

(2) (b) As of December 31, 2023 December 31, 2024, the Company does not have any after-tax components of accumulated other comprehensive loss attributable to noncontrolling interests.

(3)(c) These amounts represent the amortization of actuarial gain (loss) to periodic pension cost and were reclassified from accumulated other comprehensive loss to the general and administrative

expenses line on the Consolidated Statement of Operations.
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Anywhere Group Statements of Equity for the years ended December 31, 2023 December 31, 2024, 20222023 and 20212022

Total equity for Anywhere Group equals that of Anywhere, but the components, common stock and additional paid-in capital are different. The table below presents information
regarding the balances and changes in common stock and additional paid-in capital of Anywhere Group for each of the three years ended December 31, 2023 December 31, 2024,

20222023 and 2021.2022.

Balance at January 1, 2021
Net income
Other comprehensive income
Contributions from Anywhere
Stock-based compensation
Dividends
Balance at December 31, 2021
Cumulative effect adjustment due to the adoption of ASU
2020-06
Net (loss) income
Other comprehensive income
Repurchase of common stock
Contributions from Anywhere
Stock-based compensation
Dividends
Contributions from non-controlling interests
Balance at December 31, 2022
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Any Group kholder’s Equity
i S e Additional Non-
Paid-In A Other controlling Total
Shares Amount Capital Deficit Comprehensive Loss Interests Equity
— — $ 4877 $ (3,055) $ (59) $ 4 3 1,767
— — — 343 — 7 350
— — — — 9 — 9
= = 51 = = = 51
= = 20 = = = 20
— — — — — 5) (5)
— — 8 4,948 $ (2,712) $ (50) $ 6 $ 2,192
= = (53) 5 = = (48)
_ — — (287) — 4 (283)
= = = = 2 = 2
= = 97) = == = 97)
— — 2 — — — 2
= = 6 = = = 6
- - - - - ® ®)
= = = = — 1 1
— — $ 4,806 $ (2,994) $ 48) $ 3 3 1,767
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Anywhere Group

Stockholder’s Equity A e Group Equity
Accumulated
Common Common Common
Additional Non- Additional Other Non-
Stock Stock
_ Paid-In A d A Other  controlling Total Paid-In  Accumulated Comprehensive controlling Total
Shares Capital Deficit Compr Loss Equity Capital Deficit Loss Interests  Equity

Balance at January 1, 2022
Balance at January 1, 2022
Balance at January 1, 2022
Cumulative effect adjustment due to
the adoption of ASU 2020-06
Net (loss) income
Other comprehensive income
Repurchase of common stock
Contributions from Anywhere
Stock-based compensation
Dividends
Contributions from non-controlling
interests
Balance at December 31, 2022
Net loss
Net loss
Net loss
Other comprehensive income
Stock-based compensation
Stock-based compensation
Stock-based compensation
Dividends
Contributions from non-controlling
interests
Balance at December 31, 2023
Net (loss) income
Other comprehensive income
Stock-based compensation
Stock-based compensation
Stock-based compensation
Dividends

Contributions from non-controlling
interests
Balance at December 31, 2023
Balance at December 31, 2024

17. EARNINGS (LOSS) PER SHARE

Earnings (loss) per share attributable to Anywhere

Basic earnings (loss) per common share is computed based on net income (loss) attributable to Anywhere stockholders divided by the weighted average number of common shares
outstanding during the period. Diluted earnings (loss) per common share is computed consistently with the basic computation plus the effect of dilutive potential common shares
outstanding during the period. Dilutive potential common shares include shares that the Company could be obligated to issue from its Exchangeable Senior Notes and warrants if
dilutive (see Note 9, "Short and Long-Term Debt", for further discussion) and outstanding stock-based compensation awards (see Note 13, "Stock-Based Compensation", for further
discussion). For purposes of computing diluted earnings (loss) per common share, weighted average common shares do not include potentially dilutive common shares if their effect
is anti-dilutive. As such, the shares that the Company could be obligated to issue from its stock options, warrants and Exchangeable Senior Notes are excluded from the earnings
(loss) per share calculation if the exercise or exchangeable price exceeds the average market price of common shares.

The Company uses the treasury stock method to calculate the dilutive effect of outstanding stock-based compensation. If dilutive, the Company uses the if converted method to

calculate the dilutive effect of its Exchangeable Senior Notes. These
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notes will have a dilutive impact when the average market price of the Company’s common stock exceeds the initial exchange price of $24.49 per share. The Exchangeable Senior
Notes were not dilutive as of December 31, 2023 December 31, 2024 as the closing price of the Company's common stock as of December 31, 2023 December 31, 2024 was less
than the initial exchange price.

The following table sets forth the computation of basic and diluted (loss) earnings per share:

Year Ended December 31,

(in millions, except per share data) 2023 2022 2021
Numerator:

Net (loss) income attributable to Anywhere shareholders $ @97 $ (287) $ 343
Denominator:

Weighted average common shares outstanding (denominator for basic (loss) earnings per share calculation) 110.3 113.8 116.4
Dilutive effect of stock-based compensation awards (a) — — 3.8

Dilutive effect of Exchangeable Senior Notes and warrants (b) — = —

Weighted average common shares outstanding (denominator for diluted (loss) earnings per share calculation) 110.3 113.8 120.2

(Loss) earnings per share attributable to Anywhere shareholders:
Basic (loss) earnings per share $ (0.88) $ (252) $ 2.95
Diluted (loss) earnings per share $ (0.88) $ (252) $ 2.85

(@) The Company was in a net loss position for the years ended December 31, 2023 December 31, 2024, 2023 and 2022, and therefore 2022. Therefore, the impact of incentive equity awards was
excluded from the computation of dilutive loss per share as the inclusion of such amounts would be anti-dilutive. The year ended December 31, 2021 excluded 3.7 million shares of common stock
issuable for incentive equity awards, which
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included performance share units based on the achievement of target amounts, that were anti-dilutive to the diluted earnings per share computation.

(b) Shares to be provided to the Company from the exchangeable note hedge transactions purchased concurrently with its issuance of Exchangeable Senior Notes are anti-dilutive and therefore they
are not treated as a reduction to its diluted shares.Stock Repurchases

The Company may repurchase shares of its common stock under authorizations from its Board of Directors. Shares repurchased are retired and not displayed separately as
treasury stock on the consolidated financial statements. The par value of the shares repurchased and retired is deducted from common stock and the excess of the purchase price
over par value is first charged against any available additional paid-in capital with the balance charged to retained earnings. Direct costs incurred to repurchase the shares are
included in the total cost of the shares.

The Company's Board of Directors authorized a share repurchase program of up to $300 million of the Company's common stock in February 2022. From the date of authorization
through December 31, 2023 December 31, 2024, the Company repurchased and retired 8.8 million shares of common stock for $97 million. The Company has not repurchased any
shares under the share repurchase programs program since 2022. As of December 31, 2023 December 31, 2024, $203 million remained available for repurchase under the share
repurchase program. The purchase of shares under this plan reduces the weighted-average number of shares outstanding in the basic earnings per share calculation. The
Company is subject to limitations on share repurchases, which include compliance with the terms of our debt agreements.

18. RISK MANAGEMENT AND FAIR VALUE OF FINANCIAL INSTRUMENTS
RISKMANAGEMENT

The following is a description of the Company’s risk management policies.

Interest Rate Risk

The Company is exposed to market risk from changes in interest rates primarily through senior secured debt. At December 31, 2023 December 31, 2024, the Company's primary
interest rate exposure was to interest rate fluctuations, specifically SOFR, due to its impact on our borrowings under the Revolving Credit Facility and Term Loan A Facility. In
connection with the May 2023 Amendment to the Term Loan Agreement, LIBOR was replaced with a Term SOFR plus a 10 basis point credit spread adjustment as the applicable
benchmark for the Term Loan A Facility (the applicable margin for the Term Loan A Facility remained the same).

As of December 31, 2023 December 31, 2024, the Company had variable interest rate long-term debt from outstanding amounts under the Term Loan A Facility of $206 million and
Revolving Credit Facility of $285 million $490 million, both of which were was based on Term SOFR, excluding $115 million $140 million of securitization obligations.
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Credit Risk and Exposure

The Company is exposed to counterparty credit risk in the event of nonperformance by counterparties to various agreements and sales transactions. The Company manages such
risk by evaluating the financial position and creditworthiness of such counterparties and by requiring collateral in instances in which financing is provided. The Company mitigates
counterparty credit risk associated with its derivative contracts by monitoring the amounts at risk with each counterparty to such contracts, periodically evaluating counterparty
creditworthiness and financial position, and where possible, dispersing its risk among multiple counterparties.

As of December 31, 2023 December 31, 2024, there were no significant concentrations of credit risk with any individual counterparty or a group of counterparties. The Company
actively monitors the credit risk associated with the Company'’s receivables.

Market Risk Exposure

Owned Brokerage Group operates real estate brokerage offices located in and around large metropolitan areas in the U.S. Owned Brokerage Group has more offices and realizes
more of its revenues in California, Florida and the New York metropolitan area than any other regions of the country. For the year ended December 31, 2024, Owned Brokerage
Group generated approximately 23% of its revenues from California, 21% from the New York metropolitan area and 13% from Florida. For the year ended December 31, 2023,
Owned Brokerage Group generated approximately 22% of its revenues from California, 21% from the New York metropolitan area and 14% from Florida. For the year ended
December 31, 2022, Owned Brokerage Group generated approximately 23% of its revenues from California, 21% from the New York metropolitan area and 13% from Florida. For
the year ended December 31, 2021, Owned Brokerage Group generated approximately 25% of its revenues from California, 21% from the New York metropolitan area and 13%
from Florida.
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Derivative Instruments

The Company records derivatives and hedging activities on the balance sheet at their respective fair values. The Company's remaining interest rate swaps expired in 2022 and,
as of December 31, 2023, the Company had no interest rate swaps. The swaps helped to protect the Company's outstanding variable rate borrowings from future interest rate
volatility. The Company had not elected to utilize hedge accounting for these interest rate swaps; therefore, any change in fair value was recorded in the Consolidated Statements of
Operations. The gain recognized for interest rate swap contracts was $40 million and $14 million for the years ended December 31, 2022 and 2021, respectively, which was
recorded in "Interest expense, net" line in the accompanying Consolidated Statements of Operations.

Fair Value Measurements

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.

Level Input: Input Definitions:
Level | Inputs are unadjusted, quoted prices for identical assets or liabilities in active markets at the measurement date.
Level Il Inputs other than quoted prices included in Level | that are observable for the asset or liability through corroboration with market data at the

measurement date.

Level 1l Unobservable inputs that reflect management'’s best estimate of what market participants would use in pricing the asset or liability at the measurement
date.

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 lIl. 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.

The Company measures financial instruments at fair value on a recurring basis and recognizes transfers within the fair value hierarchy at the end of the fiscal quarter in which the
change in circumstances that caused the transfer occurred.

The following table summarizes fair value measurements by level at December 31, 2024 for assets and liabilities measured at fair value on a recurring basis:

Level | Level Il Level Il Total
Deferred compensation plan assets (included in other non-current assets) $ 1 3 — % — % 1
Contingent consideration for acquisitions (included in accrued expenses and other current liabilities and other
non-current liabilities) — — 2 2

The following table summarizes fair value measurements by level at December 31, 2023 for assets and liabilities measured at fair value on a recurring basis:

Level | Level Il Level lll Total
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Deferred compensation plan assets (included in other non-current assets) $ 13 — % — 3 1

Contingent consideration for acquisitions (included in accrued expenses and other current liabilities and other
non-current liabilities) — — 4 4

The following table summarizes fair value measurements by level at December 31, 2022 for assets and liabilities measured at fair value on a recurring basis:

Level | Level Il Level Il Total
Deferred compensation plan assets (included in other non-current assets) $ 13 — 3 — $ 1
Contingent consideration for acquisitions (included in accrued expenses and other current liabilities and other
non-current liabilities) — — 12 12

The fair value of the Company’s contingent consideration for acquisitions is measured using a probability weighted-average discount rate to estimate future cash flows based upon
the likelihood of achieving future operating results for
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individual acquisitions. These assumptions are deemed to be unobservable inputs and as such the Company’s contingent consideration is classified within Level Il of the valuation
hierarchy. The Company reassesses the fair value of the contingent consideration liabilities on a quarterly basis.
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The following table presents changes in Level lll financial liabilities measured at fair value on a recurring basis:

Level lll
Fair value of contingent consideration at December 31, 2022 December 31, 2023 $ 124
Additions: contingent consideration related to acquisitions completed during the period —
Reductions: payments of contingent consideration 4)(2)
Changes in fair value (reflected in general and administrative expenses) 4)—
Fair value of contingent consideration at December 31, 2023 December 31, 2024 $ 42

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

December 31, 2023 December 31, 2022 December 31, 2024 December 31, 2023
Estimated Estimated Estimated Estimated
Debt Debt Principal Amount Fair Value (a)  Principal Amount  Fair Value (a) Debt Principal Amount  Fair Value (a) Principal Amount  Fair Value (a)

Revolving Credit Facility
Term Loan A Facility
7.00% Senior Secured Second Lien Notes

5.75% Senior Notes
5.25% Senior Notes
0.25% Exchangeable Senior Notes

(a) The fair value of the Company's indebtedness is categorized as Level II.
19. SEGMENT INFORMATION

The reportable segments presented represent those for which the Company maintains separate financial information regularly employed provided to and reviewed by its chief
operating decision maker ("CODM") for performance assessment and resource allocation. The Company's CODM is the Company's Chief Executive Officer and President. The
classification of reportable segments also considers the distinctive nature of services offered by each segment. segment as follows:

Management's evaluations  Franchise Group is comprised of individual the Company's franchise business which franchises a portfolio of well-known, industry-leading franchise
brokerage brands and also includes the Company's global relocation services operation and lead generation activities.
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* Owned Brokerage Group operates a full-service real estate brokerage business and also includes the Company's share of equity earnings or losses from its minority-owned real
estate auction joint venture.

< Title Group provides full-service title, escrow and settlement services to consumers, real estate companies, corporations and financial institutions primarily in support of
residential real estate transactions. This segment also includes the Company's share of equity earnings or losses from Guaranteed Rate Affinity, its minority-owned mortgage
origination joint venture, and from its minority-owned title insurance underwriter joint venture.

The CODM evaluates the performance of the Company's reportable segments primarily through two measures: revenue and operating EBITDA. The CODM focuses on revenue
and operating EBITDA by reportable segment in evaluating period over period performance, centers on two key metrics: revenue including budget-to-actual variances, while also
taking into consideration current market conditions. This approach provides greater transparency into the operating results of each reportable segment and Operating EBITDA.
facilitates effective resource allocation.

Operating EBITDA is defined as net income (loss) adjusted for depreciation and amortization, interest expense, net (excluding relocation services interest for securitization assets
and securitization obligations), income taxes, and certain non-core items. Non-core items include non-cash stock-based compensation, restructuring charges, impairments, former
parent legacy items, legal contingencies unrelated to normal operations which currently includes industry-wide antitrust lawsuits and class action lawsuits, gains or losses on the
early extinguishment of debt, impairments, and gains or losses on discontinued operations or the sale of businesses, investments, or other assets.

The Company’s presentation Effective December 31, 2024, the definition of Operating EBITDA may not align was updated to include adjustments for non-cash stock-based
compensation and legal contingencies unrelated to normal operations which currently includes industry-wide antitrust lawsuits and class action lawsuits to conform with similar
adjustments and measures employed disclosed by other entities. Variations may arise due to differences in the inclusion or exclusion of specific items and the interpretation of non-
core elements within the calculation. This disclosure provides insight into the Company's approach to segment reporting and the metrics pivotal to its strategic decision-making
processes.

Revenues (a)

Year Ended December 31,

2023 2022 2021
Franchise Group $ 983 % 1,145 % 1,249
Owned Brokerage Group 4,628 5,606 6,189
Title Group 340 530 952
Corporate and Other (b) (315) (373) (407)
Total Company $ 5,636 $ 6,908 $ 7,983

industry competitors. These updates primarily impact total company Operating
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EBITDA. For consistency and to align with how the CODM evaluates performance, prior periods have been recast to align with the updated definition. The changes have an
immaterial impact on segment profitability and do not materially alter trends or comparability across reporting periods.

Set forth in the tables below are Segment net revenues and a reconciliation to Total consolidated net revenues and Segment operating EBITDA and a reconciliation to Net loss
attributable to Anywhere and Anywhere Group before income taxes for the years ended December 31, 2024, 2023 and 2022.

Year Ended December 31, 2024

Owned Brokerage

Franchise Group Group Title Group Totals
Net revenues from external customers $ 642  $ 4,688 % 362 $ 5,692
Intersegment revenues (a) 319 — — 319
Segment net revenues 961 4,688 362 6,011
Reconciliation of Segment net revenues to Total consolidated net revenues
Elimination of intersegment revenues (a) (319)
Total consolidated net revenues 5,692
Less (b):
Commission and other agent-related costs — 3,718 — 3,718
Operating 248 882 299 1,429
Marketing 89 102 18 209
General and administrative (c) 103 85 59 247
Equity in earnings — (5) ) @)
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Other segment items (d) — 1) 1 =
Segment operating EBITDA 521 (93) (13) 415

Reconciliation of Segment operating EBITDA to Net loss attributable to Anywhere and Anywhere Group before income taxes

Unallocated amounts:

Former parent legacy cost, net 2
Gain on the early extinguishment of debt @)
Other corporate expenses 125
Depreciation and amortization 198
Interest expense, net 153
Stock-based compensation 17
Restructuring costs, net 32
Impairments 20
Legal contingencies 2
Loss on the sale of businesses, investments or other assets, net 3
Net loss attributable to Anywhere and Anywhere Group before income taxes $ (130)

(a) Transactions between segments are eliminated in consolidation. Revenues for Franchise Group Intersegment revenues include intercompany royalties and marketing fees paid by Owned
Brokerage Group of $315 million, $373 million to Franchise Group and $407 million for the years ended December 31, 2023, 2022 and 2021, respectively. Such amounts are eliminated through the
Corporate and Other line.

(b) Includes the elimination of transactions between segments.

Set forth in the table below is Operating EBITDA presented by reportable segment and a reconciliation to Net (loss) income attributable to Anywhere and Anywhere Group for

the years ended December 31, 2023, 2022 and 2021:

Operating EBITDA

Year Ended December 31,

2023 2022 2021
Franchise Group $ 527 $ 670 $ 751
Owned Brokerage Group (144) (86) 109
Title Group a7) 9 200
Corporate and Other (a)(d) (166) (144) (158)
Total Company 200 449 902
Less: Depreciation and amortization 196 214 204
Interest expense, net 151 113 190
Income tax (benefit) expense (15) (68) 133
Restructuring costs, net (b) 49 32 17
Impairments (c) 65 483 4
Former parent legacy cost, net (d) 18 1 1
(Gain) loss on the early extinguishment of debt (d) (169) 96 21
Loss (gain) on the sale of businesses, investments or other assets, net (e) 2 (135) (11)
Net (loss) income attributable to Anywhere and Anywhere Group $ @7 $ (287) $ 343

(a) Includes the elimination of transactions between segments. consolidation.

(b) The year ended December 31, 2023 includes restructuring charges of $11 million at Franchise Group, $25 million at Owned Brokerage Group, $4 million at Title Group significant expense
categories and $9 million at Corporate and Other. amounts align with the segment-level information that is regularly provided to the chief operating decision maker. Intersegment expenses are
included within the amounts shown.

The year ended December 31, 2022 includes restructuring charges of $1 million at Franchise Group, $19 million at Owned Brokerage Group and $12 million at Corporate and Other.
The year ended December 31, 2021 includes restructuring charges of $5 million at Franchise Group, $7 million at Owned Brokerage Group and $5 million at Corporate and Other.

(c) Non-cash impairments for the year ended December 31, 2023 include $25 million at Franchise Group General and administrative expenses exclude non-cash stock-based compensation and legal
contingencies unrelated to reduce goodwill related to Cartus, $25 million related to franchise trademarks normal operations which currently includes industry-wide antitrust lawsuits and $15 million
related to leases and other assets. class action lawsuits.

Non-cash impairments for the year ended December 31, 2022 include $280 million and $114 million related to goodwill at Owned Brokerage Group and Franchise Group, respectively, $76 million
related to franchise trademarks and $13 million related to leases and other assets including an investment.
Non-cash impairments for the year ended December 31, 2021 primarily related to leases and other assets.
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(d) Former parent legacy Other segment items include Net income (loss) attributable to noncontrolling interests and (Gain) loss on the early extinguishment of debt other non-operating items. Amounts

(e)

are recorded in Corporate and Other. Former parent legacy cost in 2023 relates immaterial to developments in a legacy tax matter in the first quarter of 2023. Gain on the early extinguishment of

debt in 2023 relates to the debt exchange transactions and open market repurchases that occurred during the third quarter of 2023. Loss on the early extinguishment of debt in 2022 primarily

relates to the refinancing transactions that occurred during the first quarter of 2022.

Loss (gain) on the sale of businesses, investments or other assets, net in 2022 is recorded in Title Group and is related to the sale of the Title Underwriter and subsequent sales of a portion of the

Company's ownership in the Title Insurance Underwriter Joint Venture. each segment.

Net revenues from external customers

Intersegment revenues (a)

Segment net revenues

Reconciliation of Segment net revenues to Total consolidated net revenues

Elimination of intersegment revenues (a)

To

tal consolidated net revenues

Less (b):

Commission and other agent-related costs

Operating

Marketing

General and administrative (c)

Equity in earnings

Other segment items (d)

Segment operating EBITDA
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Year Ended December 31, 2023

Franchise Group

Owned Brokerage

Group

Title Group

Totals

668
315

4,628

340

5,636
315

983

259
95
102

4,628

3,664
893
114

93
)
1

340

294
19
52
U]
@

5,951

(315)
5,636

3,664
1,446
228
247
©)
()

527

(135)

Reconciliation of Segment operating EBITDA to Net loss attributable to Anywhere and Anywhere Group before income taxes

Unallocated amounts:

Former parent legacy cost, net
Gain on the early extinguishment of debt

Other corporate expenses

Depreciation and amortization

Interest expense, net

Stock-based compensation

Restructuring costs, net

Impairments

Legal contingencies

Loss on the sale of businesses, investments or other assets, net

Net loss attributable to Anywhere and Anywhere Group before income taxes

Dej

(16)

376

18

(169)
121
196
151
12
49
65
43
2

(112)

preciation (@) Intersegment revenues include intercompany royalties and Amortization marketing fees paid by Owned Brokerage Group to Franchise Group and are eliminated in consolidation.

Franchise Group

Owned Brokerage Group
Title Group

Corporate and Other

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us

©2025 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.

Year Ended December 31,

2023 2022 2021
114 119 112
52 63 56
12 11 11
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Total Company

Segment Assets (b)

Franchise Group

Owned Brokerage Group
Title Group

Corporate and Other

Total Company

196 $ 214 204
As of December 31,
2023 2022

$ 4,430 4,730

630 741

531 562

248 350

$ 5,839 6,383

The significant expense categories and amounts align with the segment-level information that is regularly provided to the chief operating decision maker. Intersegment expenses are included

within the amounts shown.

Capital Expenditures (c)

Franchise Group

Owned Brokerage Group

Title Group

Corporate and Other
Total Company

Year Ended December 31,

General and administrative expenses exclude non-cash stock-based compensation and legal contingencies unrelated to normal operations which currently includes industry-wide antitrust

lawsuits and class action lawsuits.

(d) Other segment items include Net income (loss) attributable to noncontrolling interests and other non-operating items. Amounts are immaterial to each segment.

Net revenues from external customers
Intersegment revenues (a)

Segment net revenues

Reconciliation of Segment net revenues to Total consolidated net revenues
Elimination of intersegment revenues (a)

Total consolidated net revenues

Less (b):
Commission and other agent-related costs
Operating
Marketing
General and administrative (c)
Equity in losses
Other segment items (d)

Segment operating EBITDA

Reconciliation of Segment operating EBITDA to Net loss attributable to Anywhere and Anywhere Group before income taxes

Unallocated amounts:

Former parent legacy cost, net

2023 2022 2021

28 $ 42 29

24 40 43

7 11 13

13 16 16

$ 72 $ 109 101

F-51
Year Ended December 31, 2022
Owned Brokerage
Franchise Group Group Title Group Totals

772 5,606 $ 530 6,908
373 = — 373
1,145 5,606 530 7,281
(373)

6,908

= 4,415 = 4,415
272 1,034 428 1,734
106 141 20 267
94 71 59 224

— 17 11 28

= = 1 1
673 (72) 11 612

1
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Loss on the early extinguishment of debt 96

Other corporate expenses 78
Depreciation and amortization 214
Interest expense, net 113
Stock-based compensation 22
Restructuring costs, net 32
Impairments 483
Legal contingencies 63
Gain on the sale of businesses, investments or other assets, net (135)

Net loss attributable to Anywhere and Anywhere Group before income taxes $ (355)

(a

(®

<

Intersegment revenues include intercompany royalties and marketing fees paid by Owned Brokerage Group to Franchise Group and are eliminated in consolidation.

=

The significant expense categories and amounts align with the segment-level information that is regularly provided to the chief operating decision maker. Intersegment expenses are included within

the amounts shown.

(c) General and administrative expenses exclude non-cash stock-based compensation and legal contingencies unrelated to normal operations which currently includes industry-wide antitrust lawsuits
and class action lawsuits.

(d

=

Other segment items include Net income (loss) attributable to noncontrolling interests and other non-operating items. Amounts are immaterial to each segment.
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Reconciliations of reportable segment assets and other significant items to consolidated totals:

As of and for the year ended December 31, 2024

Owned Brokerage Unallocated
Franchise Group Group Title Group Segment Total Corporate Amounts  Consolidated Total
Total assets $ 4326 $ 561 $ 509 $ 5396 $ 240 $ 5,636
Capital expenditures 26 28 7 61 17 78
Investment in equity method investees — 31 151 182 — 182
Depreciation and amortization 117 46 18 181 17 198

As of and for the year ended December 31, 2023

Owned Brokerage Unallocated
Franchise Group Group Title Group Segment Total Corporate Amounts  Consolidated Total
Total assets $ 4430 $ 630 $ 531 $ 5591 $ 248 $ 5,839
Capital expenditures 28 24 7 59 13 72
Investment in equity method investees — 26 152 178 — 178
Depreciation and amortization 114 52 12 178 18 196

As of and for the year ended December 31, 2022

Owned Brokerage Unallocated
Franchise Group Group Title Group Segment Total Corporate Amounts  Consolidated Total
Capital expenditures $ 42 $ 40 $ 11 % 93 $ 16 $ 109
Depreciation and amortization 119 63 11 193 21 214

The geographic segment information provided below is classified based on the geographic location of the Company’s subsidiaries.

United United All Other United All Other
States States Countries Total States Countries Total
On or for the year ended December 31, 2024
Net revenues
Net revenues
Net revenues
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Total assets

Net property and equipment

On or for the year ended December 31, 2023

Net revenues

Net revenues

Net revenues

Total assets

Net property and equipment

On or for the year ended December 31, 2022

Net revenues

Net revenues

Net revenues

Total assets

Net property and equipment

On or for the year ended December 31, 2021

Net revenues

Net revenues

Net revenues

Total assets

Net property and equipment
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4.3

4.4

4.5

2006).
Letter Agreement dated August 23, 2006 relating_to the Separation and Distribution Agreement by and among Anywhere Real Estate Group LLC (f/k/a Realogy Corporation),
Cendant Corporation, Wyndham Worldwide Corporation and Travelport Inc. dated as of July 27, 2006 (Incorporated by reference to Exhibit 2.1 to Anywhere Real Estate

2023).
Sixth Seventh Amended and Restated Bylaws of Anywhere Real Estate Inc., as adopted by the Board of Directors, effective June 9, 2022 July 30,2024 (Incorporated by

Corp.),_as Co-Issuer, Anywhere Real Estate Inc. (f/k/a Realogy Holdings Corp.), the Note Guarantors (as defined therein) and The Bank of New York Mellon Trust

Company, N.A., as Trustee, governing_the 5.75% Senior Notes due 2029 (the "5.75% Senior Note Indenture") (incorporated by reference to Exhibit 4.1 to Registrants'
Current Report on Form 8-K filed on January 11, 2021).

Form 10-Q filed on May 3, 2023).for the period ended March 31, 2023.
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https://www.sec.gov/Archives/edgar/data/1355001/000139898721000013/ex41_5750notesxindenture.htm
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4.6 Indenture, dated as of June 2, 2021, among_Anywhere Real Estate Group LLC (f/k/a Realogy Group Group LLC), as Issuer, Anywhere Co-Issuer Corp. (f/k/a Realogy Co-
Issuer Corp.), as Co-Issuer, the Guarantors (as defined therein)_and The Bank of New York Mellon Trust Company, N.A., as Trustee, governing_the 0.25% Exchangeable
Senior Notes due 2026 (the "0.25% Exchangeable Senior Notes Indenture")_(Incorporated by reference to Exhibit 4.1 to Registrants' Current Report on Form 8-K filed on

June 3, 2021).

4.7 FEorm of 0.25% Exchangeable Senior Note due 2026 (included in the 0.25% Exchangeable Senior Note Indenture filed as Exhibit 4.1 to Registrants' Current Report on Form 8-
K filed on June 3, 2021).

4.8 Supplemental Indenture No. 1 dated as of November 1, 2021 to the 0.25% Exchangeable Senior Note Indenture (Incorporated by reference to Exhibit 4.14 to Registrant's

4.9 Supplemental Indenture No. 2 dated as of May_10, 2022 to the 0.25% Exchangeable Senior Note Indenture(lncorporated (Incorporated by reference to Exhibit 3.14.3 to

4.10 Indenture, dated as of January 10, 2022, among_Anywhere Real Estate Group LLC (f/k/a Realogy Group LLC), as Issuer, Anywhere Co-Issuer Corp. (f/k/a Realogy Co-Issuer

Corp.),_as Co-Issuer, Anywhere Real Estate Inc. (f/k/a Realogy Holdings Corp.), the Note Guarantors (as defined therein)_and the Bank of New York Mellon Trust

Company, N.A., as Trustee, governing_the 5.250% Senior Notes due 2030 (the "5.250% Senior Note Indenture")_(Incorporated by reference to Exhibit 4.1 to Registrants'
Current Report on Form 8-K filed on January 10, 2022).

Exhibit Description

4.11 Form of 5.250% Senior Notes due 2030 (included in the 5.250% Senior Note Indenture filed as Exhibit 4.1 to Registrants' Current Report on Form 8-K filed on January 10,
2022).

4.12 Supplemental Indenture No. 1 dated as of May 10, 2022 to the 5.25% Senior Note Indenture (Incorporated by reference to Exhibit 3.14.2 to Registrants' Quarterly Report on

4.13 Specimen Common Stock Certificate(Incorporated (Incorporated by reference to Exhibit 3.1 to Registrants’ Quarterly Report on Form 10-Q filed on May 3, 2023).for the
period ended March 31, 2023).

4.14 Indenture, dated as of August 24, 2023, by and among_the Anywhere Real Estate Group LLC, Anywhere Co-Issuer Corp., Anywhere Real Estate Inc., Anywhere Intermediate
Holdings LLC, the subsidiary guarantors party thereto and The Bank of New York Mellon Trust Company, N.A., as trustee and collateral agent,,_governing_the 7.000%
7.000% Second Lien Senior Secured Note Notes due 2030 s due 2030(Incorporated by reference to Exhibit 4.1 to Registrants' Current Report on Form 8-K filed on

August 25, 2023).

4.15 Form of 7.000% Second Lien Senior Secured Notes due 20302030 (Included as Exhibit A to Exhibit 4.1 to Registrants' Current Report on Form 8-K filed on August 25,
2023).).

4.16 Description of the Registrant's Securities Registered Pursuant to Section 12 of the Securities Exchange Act of 1934 (Incorporated by reference to Exhibit 4.1 to Registrants'
Current Report on Form 8-K filed filed on May 3, 2023).

10.1 Tax Sharing Agreement by and among_Anywhere Real Estate Group LLC (f/k/a Realogy_Corporation), Cendant Corporation, Wyndham Worldwide Corporation and Travelport

LLC's Form 10-Q for the period ended June 30, 2008).

10.3 Amended and Restated Credit Agreement, dated as of March 5, 2013, among_ Anywhere Intermediate Holdings LLC (f/k/a Realogy Intermediate Holdings LLC), Anywhere
Real Estate Group LLC (f/k/a Realogy Group LLC), the lenders party thereto from time to time, JPMorgan Chase Bank, N.A.,_as administrative agent for the lenders, and

on Form 8-K filed on October 28, 2015).

10.6 Third Amendment, dated as of July 20, 2016, to the Amended and Restated Credit Agreement (Incorporated by reference to Exhibit 10.2 to Registrants' Current Report on
Form 8-K filed on July 22, 2016).

10.7 Fourth Amendment, dated as of January 23, 2017, to the Amended and Restated Credit Agreement (Incorporated by reference to Exhibit 10.1 to Registrants' Current Report
on Form 8-K filed on January 23, 2017).

Form 8-K filed on February 8, 2018).

10.9 Sixth Amendment, dated as of February 8, 2018, to the Amended and Restated Credit Agreement (Incorporated by reference to Exhibit 10.2 to Registrants' Current Report
on Form 8-K filed on February 8, 2018).
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10.10 Eighth Amendment, dated as of August 2, 2019, to the Amended and Restated Credit Agreement (Incorporated by reference to Exhibit 10.2 to Registrants' Quarterly Report

10.11 Ninth Amendment, dated as of July 24, 2020, to the Amended and Restated Credit Agreement (Incorporated by reference to Exhibit 10.1 to Registrants' Current Report on

Form 8-K filed on July 30, 2020).

10.12 Tenth Amendment, dated as of January 27, 2021, to the Amended and Restated Credit Agreement (Incorporated by reference to Exhibit 10.1 to Registrants' Current Report
on Form 8-K filed on January 27, 2021).

10.13 Eleventh Amendment, dated as of July 27, 2022, to the Amended and Restated Credit Agreement (Incorporated by reference to Exhibit 10.1 to Registrants' Current Report
on Form 8-K filed on July 28, 2022).

10.14 |Incremental Assumption Agreement, dated as of January 23, 2017, among_Anywhere Intermediate Holdings LLC (f/k/a Realogy. Intermediate Holdings LLC), Anywhere Real

to Exhibit 10.2 to Registrants' Current Report on Form 8-K filed on January 23, 2017).

G-2

ExhibitDescription

10.15 2019 Incremental Assumption Agreement, dated as of March 27, 2019, among_Anywhere Intermediate Holdings LLC (f/k/a Realogy. Intermediate Holdings LLC), Anywhere

reference to Exhibit 10.1 to Registrants’ Current Report on Form 8-K filed on March 29, 2019).

10.1610.5 Amended and Restated Guaranty and Collateral Agreement, dated as of March 5, 2013, among_Anywhere Intermediate Holdings LLC (f/k/a Realogy Intermediate

10.17 Term Loan A Agreement, dated as of October 23, 2015, among_Anywhere Intermediate Holdings LLC (f/k/a Realogy. Intermediate Holdings LLC), Anywhere Real Estate

Loan A Agreement")_(Incorporated by reference to Exhibit 10.2 to Registrants' Current Report on Form 8-K filed on October 28, 2015).

10.18 First Amendment, dated as of July 20, 2016, to the Term Loan A Agreement (Incorporated by reference to Exhibit 10.1to Registrants' Current Report on Form 8-K filed on
July 22, 2016).

10.19 Second Amendment, dated as of February 8, 2018, to the Term Loan A Agreement (Incorporated by reference to Exhibit 10.3 to Registrants' Current Report on Form 8-K
filed on February 8, 2018).

10.20 Third Amendment, dated as of July 24, 2020, to the Term Loan A Agreement (Incorporated by reference to Exhibit 10.2 to Registrants' Current Report on Form 8-K filed on
July 30, 2020).

10.21 Fourth Amendment, dated as of January 27, 2021, to the Term Loan A Agreement (Incorporated by reference to Exhibit 10.2 to Registrants' Current Report on Form 8-K
filed on January 27, 2021).

10.22 Fifth Amendment, dated as of May 11, 2023, to the Term Loan Agreement, dated as of October 23, 2015 (as amended, supplemented or otherwise modified from time to
time),_among_Anywhere Intermediate Holdings LLC (f/k/a Realogy. Intermediate Holdings LLC), Anywhere Real Estate Group LLC (f/k/a Realogy Group LLC), the several
lenders parties thereto from time to time, JPMorgan Chase Bank, N.A., as administrative agent for the lenders, and the other agents parties thereto (Incorporated by,

reference to Exhibit 10.1 to Regjstrants’ Current Report on Form 8-K filed on May 12, 2023).

10.23 Term Loan A Guaranty and Collateral Agreement, dated as of October 23, 2015, among_ Anywhere Intermediate Holdings LLC (f/k/a Realogy Intermediate Holdings LLC),
Anywhere Real Estate Group LLC (f/k/a Realogy Group LLC), the subsidiary loan parties thereto, and JPMorgan Chase Bank, N.A., as administrative and collateral agent
(Incorporated by reference to Exhibit 10.3 10.2 to Registrants' Current Report on Form 8-K filed on October 28, 2015 March 8, 2013).

defined therein)_from time to time party hereto, JPMorgan Chase Bank, N.A., as collateral agent for the Credit Agreement Secured Parties (as defined therein) and as
Authorized Representative for the Credit Agreement Secured Parties, The Bank of New York, Mellon Trust Company, N.A., as the collateral agent and Authorized
Representative for the Initial Additional First Lien Priority Note Secured Parties (as defined therein)_(Incorporated by reference as Exhibit 10.13 to Registrants' Form 10-K
for the year ended December 31, 2011).

10.2510.7 Joinder No. 1 dated as of October 23, 2015 to the First Lien Priority Intercreditor Agreement dated as of February 2, 2012, with JPMorgan Chase Bank, N.A. and the

Intermediate Holdings LLC, the subsidiary_guarantors party thereto and funds managed by Angelo Gordon & Co., L.P. (I_(incorporated ncorporated by reference to Exhibit
10.1 to Registrants' Current Report on Form 8-K/8-K/A filed on July 26, 2023). ).

10.2710.9 First Lien/Second Lien Intercreditor Agreement, dated as of August 24, 2023, by and among_the Issuer and each of the other loan parties from time to time party
thereto, JPMorgan Chase Bank, N.A., as the Initial First Lien Priority Representative, the Collateral Agent, as the Initial Second Lien Priority Representative, and each

Registrants' Current Report on Form 8-K filed on August 25, 2023).
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10.2810.10 Collateral Agreement, dated as of August 24, 2023, among_the Issuers, Intermediate Holdings, and the Subsidiary Guarantors, as Grantors, and The Bank of New
York Mellon Trust Company, N.A., as the Collateral

ExhibitDescription

Agent (Incorporated by reference to Exhibit 10.2 to Registrants’ Current Report on Form 8-K filed on August 25, 2023).

10.2910.11 Cooperation Agreement, dated February 8, 2024, between Anywhere Real Estate Inc. and Angelo Gordon & Co., L.P. and certain affiliated investors (Incorporated by,
reference to Exhibit 10.1 to Registrants' Current Report on Form 8-K filed on February 8, 2024).

10.12 Amendment No. 1 to Cooperation Agreement, dated February 8, 2024, between Anywhere Real Estate Inc. and Angelo Gordon & Co., L.P. and certain affiliated investors
((Incorporated by reference to Exhibit 10.1 to Registrants' Form 10-Q for the period ended March 31, 2024).

10.13 Trademark License Agreement, dated as of February 17, 2004, among_SPTC Delaware LLC (as assignee of SPTC, Inc.), Sotheby’s (as successor to Sotheby’s Holdings,
Inc.),_Cendant Corporation and Sotheby's International Realty Licensee Corporation (f/k/a Monticello Licensee Corporation)(the "Trademark License Agreement")

reference to Exhibit 10.12(c) to Amendment No. 5 to Anywhere Real Estate Group LLC's (f/k/a Realogy Corporation) Registration Statement on Form 10 (File No. 001-
32852)).

10.3310.17 Joinder Agreement dated as of January 1, 2005, between SPTC Delaware LLC, Sotheby’s (as successor to Sotheby’s Holdings, Inc.), and Cendant Corporation and

10.3510.19 Lease Agreement dated November 23, 2011, between 175 Park Avenue, LLC and Anywhere Real Estate Operations LLC (f/k/a Realogy_Operations LLC)
(Incorporated by reference to Exhibit 10.57 to Registrants' Form 10-K for the year ended December 31, 2011).

amending_Lease dated November 23, 2011 (Incorporated by reference to Exhibit 10.3 to Registrants' Form 10-Q for the period ended March 31, 2013).

10.3710.21 Guaranty dated November 23, 2011, by Anywhere Real Estate Group LLC (f/k/a Realogy Corporation)_to 175 Park Avenue, LLC (Incorporated by reference to Exhibit

10.3810.22 Form of Indemnification Agreement (Incorporated by reference to Exhibit 10.79 to Anywhere Real Estate Inc.'s (f/k/a Realogy Holdings Corp.)_Registration Statement
on Form S-1 (File No. 333-181988).

10.26** Amended and Restated Realogy Holdings Corp. (now known as Anywhere Real Estate Inc.) 2012 2012 Long-Term Incentive Plan (Incorporated by reference reference to

10.42* Amendment to the Amended and Restated Realogy Holdings Corp. (now known as Anywhere nywhere Real Estate Inc.) 2012 Long-Term Incentive Plan (Incorporated by

10.43**  Form of Stock Option Agreement under the Amended and Restated October 12, 2012 Long-Term Incentive Plan (Incorporated by reference to Exhibit 10.50 to

Registrants' Form 10-K for the year ended December 31, 2016).

10.44* Form of Director Restricted Stock Unit Notice of Grant and Restricted Stock Unit Agreement under the Amended and Restated 2018 Long-Term Incentive Plan
(Incorporated by reference to Exhibit 10.2 to Registrants' Form 10-Q for the six month period ended June 30, 2021).).
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10.28** Realogy Holdings Corp. (now known as Anywhere Real Estate Inc.) 2018 Long-Term Incentive Plan (Incorporated by reference to Exhibit 10.1 to Anywhere Real Estate

10.29* Anywhere Real Estate Inc. Amended & Restated 2018 Long-Term Incentive Plan (Incorporated by reference to Exhibit 10.1 to Anywhere Real Estate Inc.'s Current Report

on Form 8-K filed on May 5, 2021).

10.46*10.30** Second Amended & Restated 2018 Long-Term Incentive Plan (Incorporated by reference to Exhibit 10.1 to Registrants' Current Report on Form 8-K filed on May 3,
2023).

10.31** Form of Notice of Grant and Stock Option Agreement under the 2012 Long-Term Incentive Plan (Incorporated by referenced to Exhibit 10.61 to Registrants' Form 10-K for
the year ended December 31, 2013).

10.32* Form of Notice of Grant and Stock Option Agreement under the Amended and Restated 2012 Long-Term Incentive Plan (Incorporated by reference to Exhibit 10.50 to

10.33* Form of Notice of Grant and Stock Option Agreement under the 2018 Long-Term Incentive Plan (Incorporated by referenced to Exhibit 10.67 to Registrants' Form 10-K for
the year ended December 31, 2018).

10.47*10.34** Eorm of Notice of Grant and Restricted Stock Unit Agreement under the Amended and Restated 2018 Long-Term Incentive Plan (Incorporated by referenced to
10.48*10.35** Form of Notice of Grant and Performance Share Unit Agreement under the Amended and Restated 2018 Long-Term Incentive Plan (Incorporated by referenced to
Exhibit 10.2 to the Registrants’ Quarterly Report on Form 10-Q for the period ended March 31, 2022).

10.49*10.36** * Form of Notice of Grant and Cash-Settled Restricted Stock Unit Agreement under the Amended and Restated 2018 Long-Term Incentive Plan.

10.37** * Form of Notice of Grant and Cash Long-Term Performance Award Agreement under the Amended and Restated 2018 Long-Term Incentive Plan (Incorporated by,
reference to Exhibit 10.71 to Registrants' Annual Report on Form 10-K for the year ended December 31, 2019)..

10.50*10.38***  Form of Notice of Grant and Long-Term Performance Award Restricted Stock Unit Agreement under the Second Amended and Restated 2018 Long-Term

10.51*10.39* * Form of Notice of Grant and Time-Vested Cash Award Performance Share Unit Agreement under the 2018 Long-Term Incentive Plan (Incorporated by reference

10.52** Second Amended & and Restated 2018 Long-Term Incentive Plan (Incorporated by reference to Exhibit 10.1 to Registrants' Current Report on Form 8-K filed on May 3,
2023)..

10.53*10.40* * Form of Notice of Grant and Cash-Settled Restricted Stock Unit Agreement under the Second Amended and Restated 2018 Long-Term Incentive Plan.

10.41* * Form of Notice of Grant and Cash Long-Term Performance Award Agreement under the Second Amended and Restated 2018 Long-Term Incentive Plan.

10.42*** Form of Director Restricted Stock Unit Notice of Grant and Restricted Stock Unit Agreement under the Second Amended and Restated 2018 Long-Term Incentive Plan.

10.54*10.44** Special Performance and Retention Award and Retention and Cash-Settled Restricted Stock Unit Notice of Grant and Award Agreement dated February 22, 2024,

10.45** Anywhere Real Estate Inc. (f/k/a Realogy Holdings Corp.)_Severance Pay Plan for Executives (Incorporated by reference to Exhibit 10.1 to Registrants' Current Report on

Form 8-K filed on November 6, 2018).

10.55*10.46** Anywhere Real Estate Inc. (f/k/a Realogy Holdings Corp.)_First Amendment to Severance Pay Plan for Executives(Incorporated (Incorporated by reference to
Exhibit 10.52 to Registrants' Form 10-K for the year ended December 31, 2022). ).

10.56*10.47** Anywhere Real Estate Inc. (f/k/a Realogy Holdings Corp.)_Change in Control Plan for Executives (Incorporated by reference to Exhibit 10.2 to Registrants' Current
Report on Form 8-K filed on November 6, 2018).

10.57* ExhibitDescription
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10.48* Anywhere Real Estate Inc. (f/k/a Realogy Holdings Corp.) Executive Restrictive Covenant Agreement (Incorporated by reference to Exhibit 10.3 to Registrants' Current
Report on Form 8-K filed on November 6, 2018).

10.58*10.49** Amended and Restated Realogy Group LLC (now known as Anywhere Real Estate Group LLC) Executive Deferred Compensation Plan (the "Amended and

Restated Executive Deferred Compensation Plan")_(Incorporated by reference to Exhibit 10.1 to Registrants' Current Report on Form 8-K filed on April 9, 2013).

10.59*10.50** Amendment No. 1 dated November 4, 2014 to the the Amended and Restated Executive Deferred Compensation Plan (Incorporated by reference to Exhibit 10.26
to Registrants' Form 10-K for the year ended December 31, 2014).

10.60*10.51* Amendment No. 2 dated December 11, 2014 the Amended and Restated Executive Deferred Compensation Plan (Incorporated by reference to Exhibit 10.27 to

10.64*10.55** Amendment No. 2 dated December 11, 2014 to the the Director Deferred Compensation Plan (Incorporated by reference to Exhibit 10.30 to Registrants' Form 10-K
for the year ended December 31, 2014).
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10.65*10.56** Amended and Restated Employment Agreement, dated as of August 4, 2022, between Anywhere Real Estate Inc. and Ryan M. Schneider (Incorporated by

reference to Exhibit 10.2 to Registrants’ Quarterly Report Form 10-Q for the period ended June 30, 2022, filed on August 5, 2022).

10.67*10.58** Letter Agreement dated February 26, 2019 between Anywhere Real Estate Inc. (f/k/a Realogy Holdings Corp.) and and Marilyn J. Wasser

(Incorporated (Incorporated by reference to Exhibit 10.4 to Registrants' Quarterly Report on Registrants' Form 10-Q for the period ended ended March 31, 2019).

10.68*10.59** Letter Agreement dated February 23, 2016 between Anywhere Real Estate Inc. (f/k/a Realogy Holdings Corp.) and DonaldJ. Casey _(Incorporated by reference to
Exhibit 10.27 to Registrants' Form 10-K for the year ended December 31, 2018).

10.60** Letter Agreement dated November 30, 2020, between Anywhere Real Estate Inc. (f/k/a Realogy Holdings Corp.) and Susan Yannaccone (Incorporated by reference to

10.69*10.61** *  Letter Agreement dated February February 11, 2022, 1, 2024, between Anywhere Anywhere Real Estate Inc. and Inc. (f Rudy Wolf/k/a Realogy Holdings Corp.)
g Iy, 9
and Melissa McSherry s (Incorporated .

19.1* Procedures and Guidelines Governing_Securities Trades by reference to Exhibit 10.2 to Registrants' Quarterly Report on Form 10-Q filed on May 3, 2023). Company,

Personnel.
21.1* Subsidiaries of Anywhere Real Estate Inc. and Anywhere Real Estate Group LLC.
23.1* Consent of PricewaterhouseCoopers LLP.

24.1* Power of Attorney of Directors and Officers of the Registrants (included on signature pages to this Form 10-K).

31.1* Certification of the Chief Executive Officer of Anywhere Real Estate Inc. pursuant to Rules 13(a)-14(a)_and 15(d)-14(a)_promulgated under the Securities Exchange Act of

31.2* Certification of the Chief Financial Officer of Anywhere Real Estate Inc. pursuant to Rules 13(a)-14(a)_and 15(d)-14(a).promulgated under the Securities Exchange Act of

31.3* Certification of the Chief Executive Officer of Anywhere Real Estate Group LLC pursuant to Rules 13(a)-14(a)_and 15(d)-14(a)_promulgated under the Securities Exchange

31.4* Certification of the Chief Financial Officer of Anywhere Real Estate Group LLC pursuant to Rules 13(a)-14(a)_and 15(d)-14(a)_promulgated under the Securities Exchange
Act of 1934, as amended.

32.1* Certification for Anywhere Real Estate Inc. pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
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32.2* Certification for Anywhere Real Estate Group LLC pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

97.1** Executive Officer Mandatory Compensation Clawback Policy(Incorporated by reference to Exhibit 97.1 of the Registrants' Annual Report on Form 10-K for the year ended
December 31, 2023).

101 The following information from Anywhere's Annual Report on Form 10-K for the fiscal year ended December 31, 2023 December 31, 2024, formatted in iXBRL (Inline
Extensible Business Reporting Language): (i) the Consolidated Balance Sheets as of December 31, 2023 December 31, 2024 and 2022; 2023; (ii) the Consolidated
Statements of Operations for the years ended December 31, 2023 December 31, 2024, 2022 2023 and 2021; 2022; (iii) the Consolidated Statements of Comprehensive
(Loss) Income Loss for the years ended December 31, 2023 December 31, 2024, 2022 2023 and 2021;2022; (iv) the Consolidated Statements of Stockholders’ Equity
(Deficit) for the years ended December 31, 2023 December 31, 2024, 2022 2023 and 2021;2022; (v) the Consolidated Statements of Cash Flows for the years ended
December 31, 2023 December 31, 2024, 2022 2023 and 2021;2022; and (vi) the Notes to the Consolidated Financial Statements.

104 Cover Page Interactive Data File (formatted in iXBRL and contained in Exhibit 101).

*  Filed herewith.

**  Compensatory plan or arrangement.
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ANYWHERE REAL ESTATE INC.
AMENDED AND RESTATED 2018 LONG-TERM INCENTIVE PLAN
CASH-SETTLED RESTRICTED STOCK UNIT NOTICE OF GRANT &
CASH-SETTLED RESTRICTED STOCK UNIT AGREEMENT

Anywhere Real Estate Inc. (the “Company”), pursuant to Section 8.4 of the Company’s Amended and Restated 2018 Long-Term Incentive Plan (the
“Plan”), hereby grants to the individual listed below (the “Participant”), an Award of Cash-Settled Restricted Stock Units (“‘CRSUs"). The Award of
CRSUs is subject to all of the terms and conditions set forth herein and in the CRSU agreement attached hereto as Exhibit A (the “Agreement”) and
the Plan, which are incorporated herein by reference. In addition, as a condition to receiving this Award of CRSUSs, the Participant understands and
agrees to be bound by and comply with the restrictive covenants and other provisions set forth in the agreement attached hereto as Exhibit B to this
Agreement (the “Restrictive Covenants Agreement”), a copy of which the Participant acknowledges receipt. The Participant understands and agrees
that the Restrictive Covenants Agreement shall survive the grant, vesting or termination of the CRSUs and any termination of employment of the
Participant, and that full compliance with the Restrictive Covenants Agreement is an express condition precedent to (i) the receipt, delivery and vesting
of any CRSUs and (ii) any rights to any payments with respect to the CRSUs.

Unless otherwise defined herein, the terms defined in the Plan shall have the same defined meanings in this Notice of Grant (“Notice”) and the
Agreement.

Participant:

Grant Date:

Total Number of CRSUs:

Vesting Dates: One-third of the CRSUs will vest on each of the first three grant anniversary dates: (each, a “Vesting Date”).

By accepting this CRSU Award, the Participant agrees to be bound by the terms and conditions of the Plan, the Agreement and this Notice, including
the Restrictive Covenants Agreement. The Participant has reviewed the Agreement, the Plan and this Notice in their entirety, has had an opportunity
to obtain the advice of counsel prior to executing this Notice and fully understands all provisions of this Notice, the Agreement and the Plan. The
Participant hereby agrees to accept as binding, conclusive and final all decisions or interpretations of the Administrator upon any questions arising
under the Plan or relating to the CRSU Award.
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Participant’s Consent Regarding Use of Personal Information. By accepting this CRSU Award, the Participant explicitly consents (i) to the use of
the Participant’s Personal Information (as defined in Section 6.15 of the Agreement and to the extent permitted by law) for the purpose of
implementing, administering and managing the Participant's CRSU Award under the Plan and of being considered for participation in future equity,
deferred cash or other award programs (to the extent he/she is eligible under the terms of such plan or program, and without any guarantee that any
award will be made); and (ii) to the use, transfer, processing and storage, electronically or otherwise, of his/her Personal Information, as such use has
occurred to date, and as such use may occur in the future, in connection with this or any equity or other award, as described above.

Note: Participants electing to accept this grant via the Fidelity Stock Plan Services Net Benefits OnLine Grant Award Acceptance Process
are not required to print and sign this Agreement.

ANYWHERE REAL ESTATE INC.. PARTICIPANT
By:
Print Name:
2
Exhibit 10.36
Exhibit A

CASH-SETTLED RESTRICTED STOCK UNIT AGREEMENT

Pursuant to the Cash-Settled Restricted Stock Unit Notice of Grant (the “Notice”) to which this Cash-Settled Restricted Stock Unit Agreement (this
“Agreement”) is attached, Anywhere Real Estate Inc. (the “Company”) has granted to the Participant the number of Cash-Settled Restricted Stock
Units (“CRSUs") under Section 8.4 of the Company’s Amended and Restated 2018 Long-Term Incentive Plan (the “Plan”) as indicated in the Notice.
Capitalized terms not specifically defined herein shall have the meanings specified in the Plan and Notice.

ARTICLE |
GENERAL

11 Incorporation of Terms of Plan. The CRSU Award is subject to the terms and conditions of the Plan, which are incorporated herein
by reference. In the event of any inconsistency between the Plan and this Agreement, the terms of the Plan shall control.

ARTICLE Il
GRANT OF CASH-SETTLED RESTRICTED STOCK UNITS

1.1  Grant of Cash-Settled Restricted Stock Units. In consideration of the Participant’s past and/or continued employment with or
Services to the Company or any Affiliate and for other good and valuable consideration, effective as of the Grant Date set forth in the Notice (the
“Grant Date”), the Company grants to the Participant the number of CRSUs as set forth in the Notice, upon the terms and conditions set forth in the
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Plan and this Agreement, and subject to the Participant’s full compliance at all times with the restrictive covenants and other provisions set forth in the
Restrictive Covenants Agreement (as defined in the Notice), which is an express condition precedent to (i) the receipt, delivery and vesting of any
CRSUs and (ii) any rights to any payments with respect to the CRSUs.

1.2  Consideration to the Company. In consideration of the grant of the CRSUs by the Company, the Participant agrees to render
Services to the Company or any Affiliate and to comply at all times with the Restrictive Covenants Agreement. Nothing in the Plan or this Agreement
shall confer upon the Participant any right to continue in the employ or Service of the Company or any Affiliate or shall interfere with or restrict in any
way the rights of the Company and its Affiliates, which rights are hereby expressly reserved, to discharge or terminate the Services of the Participant
at any time for any reason whatsoever, with or without Cause, except to the extent expressly provided otherwise in a written agreement between the
Company or an Affiliate and the Participant.

ARTICLE llI
RESTRICTIONS AND RESTRICTION PERIOD

11 Restrictions. The CRSUs granted hereunder may not be sold, assigned, transferred, pledged, hypothecated or otherwise
disposed of and shall be subject to a risk of forfeiture as described in Section 4.1 below until the CRSUs vests.

1.2 Restricted Period. Subject to Articles 4 and 5 of this Agreement, the CRSUs shall vest on each Vesting Date as set forth in the
Notice.

1.3  Settlement of CRSUs. Except as set forth in Sections 4.2, 4.3 and 5.1 of this Agreement, within a reasonable period of time
following vesting of the CRSUs (and in no event more than 60 days following such vesting), the Company shall pay and transfer to the Participant a
cash payment equal in aggregate, to the 20-Day Average Fair Market Value of one share of the Common Stock multiplied by the number of whole
CRSUs vesting on the Vesting Date, subject to the Participant’s full compliance at all times with the Restrictive Covenants Agreement. The Company
and its Affiliates shall have the authority and the right to deduct or withhold, or require a Participant to remit to the Company or an Affiliate, an amount
sufficient to satisfy federal, state, local and foreign taxes (including the Participant’s social security, Medicare and any other employment tax obligation)
required by law to be withheld with respect to any taxable event concerning a Participant arising in connection with the CRSU Award.

1.4 No Rights as a Stockholder. The CRSU Award is not an equity interest in the Company and the Participant shall not be or have
any of the rights or privileges of a stockholder of the Company with respect to the CRSUs.

1.5 No Dividend or Dividend Equivalents Rights. The CRSUs carry no dividend or dividend equivalent rights related to any cash or
other dividend paid by the Company while the CRSU Award is outstanding.

ARTICLE IV
FORFEITURES

1.1  Termination of Employment. Except as provided in Sections 4.2, 4.3 and 5.1 of this Agreement, if the Participant terminates
employment with or ceases to provide Services to the Company or any Affiliate for any reason, then the CRSUSs, to the extent not vested, shall be
forfeited to the Company without payment of any consideration by the Company, and neither the Participant nor any of his or her successors, heirs,
assigns or personal representatives shall thereafter have any further rights or interests in such CRSUs.

1.2 Retirement. In the case of a Participant’s Retirement on or following the first anniversary of the Grant Date, the CRSUs, to the
extent not vested, shall become fully vested upon such Retirement and the Company shall pay and transfer to the Participant cash payments in such
amounts and at such times as are set forth in the Notice as if the Participant had remained employed with the Company, provided that the Participant
fully complies at all times with the Restrictive Covenants Agreement. Notwithstanding anything to the contrary in this Section 4.2, the 20-Day Average
Fair Market Value of one share of the Common Stock shall be calculated as of each of the Vesting Dates set forth in the Notice and not as of the date
of the Participant’s Retirement.
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1.3  Death or Disability. If the Participant terminates employment with or ceases to provide Services to the Company or any Affiliate on
account of death or Disability, the CRSUs, to the extent not vested, shall become fully vested upon such termination of employment or Services and
shall be paid in accordance with Section 3.3 above. The 20-Day Average Fair Market Value of one share of the Common Stock shall be calculated as
of the date of the Participant’s death or Disability.

ARTICLE V
CHANGE IN CONTROL

1.1  Change in Control. In the event of a Change in Control:

€) With respect to each outstanding CRSU that is assumed or substituted in connection with a Change in Control, in the event
that during the twenty-four (24) month period following such Change in Control a Participant’s employment or Service is terminated without Cause by
the Company or any Affiliate or the Participant resigns from employment or Service from the Company or any Affiliate with Good Reason, (i) the
restrictions, payment conditions, and forfeiture conditions applicable to such CRSU shall lapse (but, the Participant’s obligations under the Restrictive
Covenants Agreement and this Agreement shall not lapse), and (ii) such CRSU shall become fully vested and payable within ten (10) days following
such termination of employment or Services.

(b)  With respect to each outstanding CRSU that is not assumed or substituted in connection with a Change in Control, except
as would result in the imposition of additional taxes and penalties under Section 409A of the Code, immediately upon the occurrence of the Change in
Control, (i) the restrictions, payment conditions, and forfeiture conditions applicable to such CRSU granted shall lapse (but, the Participant’s
obligations under the Restrictive Covenants Agreement and this Agreement shall not lapse), and (ii) such CRSU shall become fully vested and
payable within ten (10) days following the Change in Control.

1.2  Assumption/Substitution. For purposes of Section 5.1, the CRSUs shall be considered assumed or substituted for if, following the
Change in Control, the value of the CRSUs are (i) based on shares of common stock that are traded on an established U.S. securities market and (ii)
of comparable value and remains subject to the same terms and conditions that were applicable to the CRSUs immediately prior to the Change in
Control except that the CRSUs that relate to the 20-Day Average Fair Market Value of the Common Stock shall instead relate to the 20-Day Average
Fair Market Value of the common stock of the acquiring or ultimate parent entity, determined in the same manner as set forth in this Agreement.

ARTICLE VI
MISCELLANEOUS

1.1  Administration. The Administrator shall have the power to interpret the Plan, the Restrictive Covenants Agreement and this
Agreement and to adopt such rules for the administration, interpretation and application of the Plan as are consistent therewith and to interpret, amend
or revoke any such rules. All actions taken and all interpretations and determinations made by the Administrator in good faith shall be final and binding
upon the Participant, the Company and all other interested persons. No member of the Administrator or the Board shall be personally liable for any
action, determination or interpretation made in good faith with respect to the Plan, this Agreement or the CRSUs.

1.2 Restrictions on Transfer. CRSUs that have not vested may not be transferred or otherwise disposed of by the Participant,
including by way of sale, assignment, transfer, pledge, hypothecation or otherwise, except as permitted by the Administrator, or by will or the laws of
descent and distribution.

1.3 Invalid Transfers. No purported sale, assignment, mortgage, hypothecation, transfer, pledge, encumbrance, gift, transfer in trust
(voting or other) or other
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disposition of, or creation of a security interest in or lien on, any of the CRSUs by any holder thereof in violation of the provisions of this Agreement
shall be valid, and the Company will not transfer any of said CRSUs on its books or otherwise, unless and until there has been full compliance with
said provisions to the satisfaction of the Company. The foregoing restrictions are in addition to and not in lieu of any other remedies, legal or equitable,
available to enforce said provisions.

1.4  Adjustments. The Participant acknowledges that the CRSUs are subject to modification and termination in certain events as
provided in this Agreement and Article 3 of the Plan.

1.5 Termination of Employment or Service/Breach of the Restrictive Covenants Agreement. The Administrator, in its sole discretion,
shall determine the effect of all matters and questions relating to termination of employment or Service, including without limitation, whether a
termination has occurred, whether any termination resulted from a discharge for Cause and whether any particular leave of absence constitutes a
termination, as well as whether the Participant has fully complied with the Restrictive Covenants Agreement for purposes of this Agreement.

1.6  Notices. Any notice to be given under the terms of this Agreement to the Company shall be addressed to the Company in care of
the Chief People Officer at the Company’s principal office, and any notice to be given to the Participant shall be addressed to the Participant’s last
address reflected on the Company’s records.

1.7  Titles. Titles are provided herein for convenience only and are not to serve as a basis for interpretation or construction of this
Agreement.

1.8 Governing Law. The laws of the State of Delaware shall govern the interpretation, validity, administration, enforcement and
performance of the terms of this Agreement regardless of the law that might be applied under principles of conflicts of laws.

1.9 Conformity to Securities Laws. The Participant acknowledges that the Plan and this Agreement are intended to conform to the
extent necessary with all provisions of the Securities Act and the Exchange Act and any and all regulations and rules promulgated by the Securities
and Exchange Commission thereunder, and state securities laws and regulations. Notwithstanding anything herein to the contrary, the Plan shall be
administered, and the CRSUs are granted, only in such a manner as to conform to such laws, rules and regulations. To the extent permitted by
applicable law, the Plan and this Agreement shall be deemed amended to the extent necessary to conform to such laws, rules and regulations.

1.10 Amendments, Suspension and Termination. To the extent permitted by the Plan, this Agreement may be wholly or partially
amended or otherwise modified, suspended or terminated at any time or from time to time by the Administrator or the Board; provided, however, that,
except as may otherwise be provided by the Plan, no amendment, modification, suspension or termination of this Agreement shall adversely affect the
CRSUs in any material way without the prior written consent of the Participant.

1.11 Successors and Assigns. The Company may assign any of its rights under this Agreement to single or multiple assignees, and
this Agreement shall inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on transfer herein set forth in this
Atrticle 6, this Agreement shall be binding upon the Participant and his or her heirs, executors, administrators, successors and assigns.

1.12 Unfunded Status of Awards. With respect to any payments not yet made to the Participant pursuant to the Plan, including this
Award of CRSUSs, nothing contained in the Plan, the Notice, the Restrictive Covenants Agreement or this Agreement shall give the Participant any
rights that are greater than those of a general creditor of the Company or any Affiliate.

1.13 Entire Agreement. The Plan, the Notice, the Restrictive Covenants Agreement and this Agreement (including all Exhibits thereto,
if any) constitute the entire agreement of the parties and supersede in their entirety all prior undertakings and agreements of the Company and the
Participant with respect to the subject matter hereof, with the exception any other restrictive covenant agreement, including any non-compete, non-
solicit or confidentiality agreement between Participant and the Company, which agreement shall survive in accordance with its own terms.

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 123/202
©2025 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I ‘

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

1.14 Section 409A. The intent of the parties is that payments and benefits under this Agreement and the Award be exempt from, or
comply with, Section 409A of the Internal Revenue Code (the “Code”), and accordingly, to the maximum extent permitted, this Agreement and the
Award shall be interpreted and administered to be in accordance therewith. Notwithstanding anything contained herein to the contrary, the Participant
shall not be considered to have terminated employment with the Company for purposes of any payments under this Agreement and the Award which
are subject to Section 409A of the Code until the Participant would be considered to have incurred a “separation from service” from the Company
within the meaning of Section 409A of the Code. Each amount to be paid or benefit to be provided under this Agreement and the Award shall be
construed as a separate identified payment for purposes of Section 409A of the Code, and any payments described in this Agreement and the Award
that are due within the “short term deferral period” as defined in Section 409A of the Code shall not be treated as deferred compensation unless
applicable law requires otherwise. Without limiting the foregoing and notwithstanding anything contained herein to the contrary, to the extent required
in order to avoid accelerated taxation and/or tax penalties under Section 409A of the Code, amounts that would otherwise be payable and benefits
that would otherwise be provided pursuant to this Agreement and the Award during the six-month period immediately following the Participant’'s
separation from service shall instead be paid on the first business day after the date that is six months following the Participant’s separation from
service (or, if earlier, the Participant’s death). The Company makes no representation that any or all of the payments described in this Agreement and
the Award will be exempt from or comply with Section 409A of the Code and makes no undertaking to preclude Section 409A of the Code from
applying to any such payment. The Participant understands and agrees that he or she shall be solely responsible for the payment of any taxes and
penalties incurred under Section 409A.

1.15 Disclosure Regarding Use of Personal Information.

€) Definition and Use of “Personal Information”. In connection with the grant of the CRSU Award, and any other award under
other incentive award programs, and the implementation and administration of any such program, including, without limitation, the Participant’s actual
participation, or consideration by the Company for potential future participation, in any program at any time, it is or may become necessary for the
Company to collect, transfer, use, and hold certain personal information regarding Participant in and/or outside of Participant’s country of employment.
The “Personal Information” the Company may collect, process, store and transfer for the purposes outlined above may include the Participant's name,
nationality, citizenship, tax or other residency status, work authorization, date of birth, age, government/tax identification number, passport number,
brokerage account information, GEID or other internal identifying information, home address, work address, job and location history, compensation
and incentive award information and history, business unit, employing entity, and the Participant’s beneficiaries and contact information. The
Participant may obtain more details regarding the access and use of his or her personal information, and may correct or update such information, by
contacting his or her human resources representative or local equity coordinator.

(b) Use, Transfer, Storage and Processing_of Personal Information. The use, transfer, storage and processing of Personal
Information electronically or otherwise,

may be in connection with the Company’s internal administration of its incentive award programs, or in connection with tax or other governmental and
regulatory compliance activities directly or indirectly related to an incentive award program. To the extent permitted by law, Personal Information may
be used by third parties retained by the Company to assist with the administration and compliance activities of its incentive award programs, and may
be transferred by the entity that employs (or any entity that has employed) the Participant from the Participant’s country of employment to the
Company (or its Affiliates or Subsidiaries) and third parties located in the U.S. and in other countries. Specifically, those parties that may have access
to the Participant's Personal Information for the purposes described herein include, but are not limited to: (i) human resources personnel responsible
for administering the award programs, including local and regional equity award coordinators, and global coordinators located in the U.S.; (ii)
Participant’s U.S. broker and equity account administrator and trade facilitator; (iii) Participant’s U.S., regional and local employing entity and business
unit management, including Participant’s supervisor and his or her superiors; (iv) the Administrator; (v) the Company’s technology systems support
team (but only to the extent necessary to maintain the proper operation of electronic information systems that support the incentive award programs);
and (vi) internal and external legal, tax and accounting advisors (but only to the extent necessary for them to advise the Company on compliance and
other issues affecting the incentive award programs in their respective fields of expertise). At all times, Company personnel and third parties will be
obligated to maintain the confidentiality of the Participant’s Personal Information except to the extent the Company is required to provide such
information to governmental agencies or other parties. Such action will always be undertaken only in accordance with applicable law.
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ARTICLE VII
DEFINITIONS

Wherever the following terms are used in the Agreement they shall have the meanings specified below, unless the context clearly
indicates otherwise. The singular pronoun shall include the plural where the context so indicates.

1.1  “20-Day Average Fair Market Value” shall mean the average Fair Market Value of a share of Common Stock calculated using the
Fair Market Value on the Vesting Date and each of the immediately preceding nineteen (19) trading days.

1.2  “Disability” shall mean a condition such that an individual would be considered disabled for the purposes of Section 409(A) of the

Code.

1.3  “Retirement” shall mean a “separation from service” (within the meaning of Section 409A of the Code) with the Company and all
Affiliates (other than for Cause) after attaining eligibility for Retirement. A Participant attains eligibility for Retirement upon the earlier of (a) age 65 or
(b) age 55 with at least ten (10) whole years of consecutive Service starting from the Participant’s most recent hire date with the Company and all
Affiliates. For the avoidance of doubt, the phrase “consecutive Service” in the preceding sentence shall not include time spent by the Participant:

(a) as a consultant or advisor to the Company or its Affiliates following a “separation from service” within the meaning of
Section 409A of the Code;

(b) engaged as an independent sales agent affiliated with one of the Company’s or its Affiliates’ real estate brands; or

(c) employed with or providing services to any business acquired by the Company or any Affiliate prior to the time such
business was acquired by the Company or any Affiliate or employed with or providing services to any business after the time such business was
divested by the Company or any Affiliate.

1.4  “Service” or “Services” shall mean services performed by the Participant for the Company or its Affiliates as an Employee,
consultant or advisor, provided that services performed by a Participant in the capacity as an independent sales agent affiliated with one of the
Company’s or its Affiliates’ real estate brands shall not constitute Service.

Exhibit 10.37

ANYWHERE REAL ESTATE INC.
AMENDED AND RESTATED 2018 LONG-TERM INCENTIVE PLAN

LONG-TERM PERFORMANCE AWARD NOTICE OF GRANT
& LONG-TERM PERFORMANCE AWARD AGREEMENT

Anywhere Real Estate Inc. (the “Company”), pursuant to Section 8.1 of the Amended and Restated 2018 Long-Term Incentive Plan (the “Plan”),
hereby grants to the individual listed below (the “Participant”), a Long-Term Performance Award. The Long-Term Performance Award is subject to all of
the terms and conditions set forth herein and in the Long-Term Performance Award Agreement attached hereto as Exhibit A (the “Agreement”) and the
Plan, which are incorporated herein by reference. In addition, as a condition to receiving this Long-Term Performance Award, the Participant
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understands and agrees to be bound by and comply with the restrictive covenants and other provisions set forth in the Restrictive Covenant
Agreement attached hereto as Exhibit B (the “Restrictive Covenant Agreement”), a copy of which the Participant acknowledges receipt. The
Participant understands and agrees that the Restrictive Covenant Agreement shall survive the grant, payment, vesting or termination of the Long-Term
Performance Award and any termination of employment of the Participant, and that full compliance with the Restrictive Covenant Agreement is an
express condition precedent to (i) the receipt, delivery and vesting of the Long-Term Performance Award and (ii) any rights to any payments with
respect to the Long-Term Performance Award.

Unless otherwise defined herein, the terms defined in the Plan shall have the same defined meanings in this Notice of Grant (“Notice”) and the
Agreement.

Participant:

Grant Date:

Target Grant:
Performance Period:

Performance Criteria:

By accepting this Long-Term Performance Award, the Participant agrees to be bound by the terms and conditions of the Plan, the Agreement and this
Notice, including the Restrictive Covenants Agreement. The Participant has reviewed the Agreement, the Plan and this Notice in their entirety, has had
an opportunity to obtain the advice of counsel prior to executing this Notice and fully understands all provisions of this Notice, the Agreement and the
Plan. The Participant hereby agrees to accept as binding, conclusive and final all decisions or interpretations of the Administrator upon any questions
arising under the Plan or relating to the Long-Term Performance Award.

Participant’s Consent Regarding Use of Personal Information. By accepting this Long-Term Performance Award, the Participant explicitly
consents (i) to the use of the Participant’s Personal Information (as defined in Section 6.14 of the Agreement and to the extent permitted by law) for
the purpose of implementing, administering and managing the Participant’s Long-Term Performance Award under the Plan and of being considered for
participation in future equity, deferred cash or other award programs (to the extent he/she is eligible under the terms of such plan or program, and
without any guarantee that any award will be made); and (ii) to the use, transfer, processing and storage, electronically or otherwise, of his/her
Personal Information, as such use has occurred to date, and as such use may occur in the future, in connection with this or any equity or other award,
as described above.

Note: Participants electing to accept this grant via the Fidelity Stock Plan Services Net Benefits OnLine Grant Award Acceptance Process
are not required to print and sign this Agreement.

ANYWHERE REAL ESTATE INC. PARTICIPANT

By: By:
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Exhibit A
LONG-TERM PERFORMANCE AWARD AGREEMENT

Pursuant to the Long-Term Performance Award Notice of Grant (the “Notice”) to which this Long-Term Performance Award Agreement (this
“Agreement”) is attached, Anywhere Real Estate Inc. (the “Company”) has granted under Section 8.1 of the Company’s Amended and Restated 2018
Long-Term Incentive Plan (the “Plan”) the Long-Term Performance Award indicated in the Notice, subject to the terms and conditions set forth in this
Agreement, the Notice and the Plan, including the performance conditions set forth in Schedule 1 hereto. Capitalized terms not specifically defined
herein shall have the meanings specified in the Plan and Notice.

ARTICLE |
GENERAL

1.1  Incorporation of Terms of Plan. The Long-Term Performance Award is subject to the terms and conditions of the Plan, which are
incorporated herein by reference. In the event of any inconsistency between the Plan and this Agreement, the terms of the Plan shall control.

ARTICLE Il

GRANT OF LONG-TERM PERFORMANCE AWARD

1.1  Grant of Long-Term Performance Award. In consideration of the Participant’s past and/or continued employment with or Service
to the Company or any Affiliate and for other good and valuable consideration, effective as of the Grant Date set forth in the Notice (the “Grant Date”),
the Company grants to the Participant the Long-Term Performance Award set forth in the Notice (the “Target Grant”), subject to the terms and
conditions set forth in the Plan and this Agreement, including Schedule 1 attached hereto, and subject to the Participant’s full compliance at all times
with the restrictive covenants and other provisions set forth in the Restrictive Covenants Agreement (as defined in the Notice), which is an express
condition precedent to (i) the receipt, delivery and vesting of any Long-Term Performance Award and (ii) any rights to any payments with respect to the
Long-Term Performance Award.

1.2  Consideration to the Company. In consideration of the grant of the Long-Term Performance Award by the Company, the
Participant agrees to render Services to the Company or any Affiliate and to comply at all times with the Restrictive Covenants Agreement. Nothing in
the Plan or this Agreement shall confer upon the Participant any right to continue in the employ or Service of the Company or any Affiliate or shall
interfere with or restrict in any way the rights of the Company and its Affiliates, which rights are hereby expressly reserved, to discharge or terminate
the Services of the Participant at any time for any reason whatsoever, with or without Cause, except to the extent expressly provided otherwise in a
written agreement between the Company or an Affiliate and the Participant.

ARTICLE Ill
PERFORMANCE CRITERIA AND PERFORMANCE PERIOD

1.1 Performance Period. Subject to the remaining terms of this Agreement, after completion of the Performance Period as set forth
on the Grant Notice, the amount

ultimately earned under the Long-Term Performance Award pursuant to this Agreement will be based on the Company’s performance against certain
criteria (the “Performance Criteria”) as set forth on Schedule 1 hereto.

1.2  Settlement of Long-Term Performance Award. The Participant shall be entitled to receive a cash payment equal to a multiple of
the Target Grant, as determined in accordance with Schedule 1 hereto and subject to the terms and conditions described herein (subject to any
reductions for tax withholding or otherwise to the extent permitted under the Plan or this Agreement), including the Participant's full compliance at all
times with the Restrictive Covenants Agreement. Except as provided in Article V below, any payment earned under this Agreement shall be delivered
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as soon as reasonably practicable following approval of the amount earned under the Long-Term Performance Award, but in no event later than two
and half months following the end of the Performance Period, provided that the Participant fully complies at all times with the Restrictive Covenants
Agreement. Any portion of the Long-Term Performance Award that could have been earned in accordance with the provisions of Schedule 1 that is not
earned as of the end of the Performance Period shall be immediately forfeited at the end of the Performance Period.

1.3  No Rights as a Stockholder. The Long-Term Performance Award is a cash award and is not an equity interest in the Company
and the Participant shall not be, or have any of the rights or privileges of a stockholder of the Company with respect to, the Long-Term Performance
Award.

1.4 No Dividend or Dividend Equivalents Rights. The Long-Term Performance Award carries no dividend or dividend equivalent rights
related to any cash or other dividend paid by the Company while the Long-Term Performance Award is outstanding.

ARTICLE IV
FORFEITURES

1.1  Termination of Employment. Except as otherwise specifically set forth in this Article IV or Article V, if the Participant terminates
employment with or ceases to provide Services to the Company or any Affiliate prior to the date on which the Performance Period ends, this
Agreement will terminate and be of no further force or effect on the date that the Participant is no longer actively employed by or providing Services to
the Company or any of its Affiliates and the Long-Term Performance Award shall be forfeited on such date. The Participant will, however, be entitled to
receive his or her earned cash payment based upon actual performance under this Agreement if the Participant’'s employment terminates or Services
cease after the Performance Period but before the Participant’s receipt of such payment.

1.2  Death or Disability. Except as set forth in Section 5.1 below, if the Participant terminates employment with or ceases to provide
Services to the Company or any Affiliate prior the end of the Performance Period on account of death or Disability, the Participant will be entitled to
receive his or her earned cash payment based upon actual performance under this Agreement had the Participant's employment or Services not
terminated, with such payment pro-rated for the number of full months of the Performance Period during which the Participant was employed by or
was providing Services to the Company or any Affiliate.

1.3  Termination other than for Cause or for Good Reason. Except as set forth in Section 5.1 below, in the case where the Participant
terminates employment with or ceases to provide Services to the Company or any Affiliate prior to the end of the Performance Period other than for
Cause or the Participant resigns from employment from the Company or any Affiliate with Good Reason, the Participant will be entitled to receive his
or her earned cash payment based upon actual performance under this Agreement had the Participant's employment or Services not terminated, with
such payment pro-rated for the number of full months of the

Performance Period during which the Participant was employed by or was providing Services to the Company or any Affiliate.

1.4  Retirement. In the case of a Participant’'s Retirement on or following the first anniversary of the commencement of the
Performance Period, the Participant will be entitled to receive his or her earned cash payment based upon actual performance under this Agreement
had the Participant’s employment or Services not terminated, without pro-ration.

1.5 Timing_of Payment. Without limiting the foregoing, in the event the Participant's employment or Services terminate before the end
of the Performance Period on account of death, Disability, Retirement or termination by the Company other than for Cause or a resignation for Good
Reason, any amount that becomes payable in accordance with any of Sections 4.2, 4.3 or 4.4 above shall be payable at the time and in the manner
set forth in Section 3.2 following the end of the Performance Period, provided that the Participant fully complies at all times with the Restrictive
Covenants Agreement.

1.6  Clawback of Award. The Long-Term Performance Award is subject to any clawback or recoupment policies of the Company, as in
effect from time to time (including the Company’s Clawback Policy), or as otherwise required by law. In addition, in the event that the Administrator
determines in its sole discretion that the Participant has violated the Restrictive Covenant Agreement, the Company may require reimbursement or
forfeiture of all or a portion of any proceeds, gains or other economic benefit realized or realizable by the Participant under the Long-Term
Performance Award. Upon such determination any such proceeds, gains or other economic benefit must be paid by the Participant to the Company
and any unvested portion of the Long-Term Performance Award shall immediately terminate and shall be forfeited.
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ARTICLE V
CHANGE IN CONTROL

1.1  Change in Control. In the event that Change in Control occurs during the Performance Period, the Long-Term Performance Award
shall, immediately prior to the Change in Control, (a) be converted to a time-based cash award equal to the Target Grant, (b) cease to be subject to
the achievement of the Performance Criteria and (c) be payable in full at the end of the Performance Period provided the Participant is employed by or
is providing Services to the Company or any Affiliate on such date and fully complies at all times with the Restrictive Covenants Agreement, subject to
the following:

€) If the Long-Term Performance Award is assumed or substituted in connection with the Change in Control, in the event that
during the Performance Period,

(i) a Participant's employment or Service is terminated other than for Cause by the Company or any Affiliate or
the Participant resigns from employment from the Company or any Affiliate with Good Reason, (1) the Long-Term Performance Award
shall become fully payable and (2) the Long-Term Performance Award shall be settled in a cash payment as soon as practicable, but in
no event later than ten (10) days following such termination, provided that the Participant fully complies at all times with the Restrictive
Covenants Agreement; or

(i) a Participant’s employment or Service is terminated on account of death or Disability, (1) the Long-Term
Performance Award shall become fully payable and (2) the Long-Term Performance Award shall be settled in a cash payment as soon
as practicable, but in no event later than ten (10) days following such termination, provided that the Participant fully complies at all times
with the Restrictive Covenants Agreement.

(b) If the Long-Term Performance Award is not assumed or substituted in connection with a Change in Control, immediately
upon the occurrence of the Change in Control, (i) the Long-Term Performance Award shall become fully payable and (ii) the Participant shall receive a
cash payment equal to the Target Grant, provided that the Participant fully complies at all times with the Restrictive Covenants Agreement. As soon as
practicable, but in no event later than ten (10) days, following the Change in Control, the Company or its successor shall deliver to the Participant (or,
if applicable, the Participant’s estate) the cash payment as calculated pursuant to the preceding sentence.

1.2  Assumption/Substitution. For purposes of Section 5.1, the Long-Term Performance Award shall be considered assumed or
substituted for if, following the Change in Control, the Long-Term Performance Award remains subject to the same terms and conditions that were
applicable to the Long-Term Performance Award immediately prior to the Change in Control except that the Long-Term Performance Award shall no
longer be subject to the achievement of the Performance Criteria.

ARTICLE VI
MISCELLANEOUS

1.1  Administration. The Administrator shall have the power to interpret the Plan, the Restrictive Covenants Agreement and this
Agreement and to adopt such rules for the administration, interpretation and application of the Plan as are consistent therewith and to interpret, amend
or revoke any such rules. All actions taken and all interpretations and determinations made by the Administrator in good faith shall be final and binding
upon the Participant, the Company and all other interested persons. No member of the Administrator or the Board shall be personally liable for any
action, determination or interpretation made in good faith with respect to the Plan, this Agreement or the Long-Term Performance Award.

1.2 Restrictions on Transfer. The Long-Term Performance Award may not be transferred or otherwise disposed of by the Participant,
including by way of sale, assignment, transfer, pledge, hypothecation or otherwise, except as permitted by the Administrator, or by will or the laws of
descent and distribution.

1.3 Invalid Transfers. No purported sale, assignment, mortgage, hypothecation, transfer, pledge, encumbrance, gift, transfer in trust
(voting or other) or other disposition of, or creation of a security interest in or lien on, the Long-Term Performance Award by any holder thereof in
violation of the provisions of this Agreement shall be valid, and the Company will not transfer any Long-Term Performance Award on its books or
otherwise. The foregoing restrictions are in addition to and not in lieu of any other remedies, legal or equitable, available to enforce said provisions.
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1.4  Termination of Employment or Service/Breach of the Restrictive Covenants Agreement. The Administrator, in its sole discretion,
shall determine the effect of all matters and questions relating to termination of employment or Service, including without limitation, whether a
termination has occurred, whether any termination resulted from a discharge for Cause and whether any particular leave of absence constitutes a
termination, as well as whether the Participant has fully complied with the Restrictive Covenants Agreement for purposes of this Agreement.

1.5 Notices. Any notice to be given under the terms of this Agreement to the Company shall be addressed to the Company in care of
the Chief People Officer at the Company’s principal office, and any notice to be given to the Participant shall be addressed to the Participant’s last
address reflected on the Company'’s records.

1.6  Titles. Titles are provided herein for convenience only and are not to serve as a basis for interpretation or construction of this
Agreement.

1.7  Governing Law. The laws of the State of Delaware shall govern the interpretation, validity, administration, enforcement and
performance of the terms of this Agreement regardless of the law that might be applied under principles of conflicts of laws.

1.8  Conformity to Securities Laws. The Participant acknowledges that the Plan and this Agreement are intended to conform to the
extent necessary with all provisions of the Securities Act and the Exchange Act and any and all regulations and rules promulgated by the Securities
and Exchange Commission thereunder, and state securities laws and regulations. Notwithstanding anything herein to the contrary, the Plan shall be
administered, and the Long-Term Performance Award is granted, only in such a manner as to conform to such laws, rules and regulations. To the
extent permitted by applicable law, the Plan and this Agreement shall be deemed amended to the extent necessary to conform to such laws, rules and
regulations.

1.9 Amendments, Suspension and Termination. To the extent permitted by the Plan, this Agreement may be wholly or partially
amended or otherwise modified, suspended or terminated at any time or from time to time by the Administrator or the Board; provided, however, that,
except as may otherwise be provided by the Plan, no amendment, modification, suspension or termination of this Agreement shall adversely affect the
Long-Term Performance Award in any material way without the prior written consent of the Participant.

1.10 Successors and Assigns. The Company may assign any of its rights under this Agreement to single or multiple assignees, and
this Agreement shall inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on transfer herein set forth in this
Article 6, this Agreement shall be binding upon the Participant and his or her heirs, executors, administrators, successors and assigns.

1.11 Unfunded Status of Long-Term Performance Award. With respect to any payments not yet made to the Participant pursuant to the
Plan, including this Long-Term Performance Award, nothing contained in the Plan, the Notice, the Restrictive Covenants Agreement or this Agreement
shall give the Participant any rights that are greater than those of a general creditor of the Company or any Affiliate.

1.12 Entire Agreement. The Plan, the Notice, the Restrictive Covenants Agreement and this Agreement (including all Exhibits and
Schedules thereto) constitute the entire agreement of the parties and supersede in their entirety all prior undertakings and agreements of the
Company and the Participant with respect to the subject matter hereof, with the exception any other restrictive covenant agreement, including any
non-compete, non-solicit or confidentiality agreement between Participant and the Company, which agreement shall survive in accordance with its
own terms.

1.13 Section 409A. The intent of the parties is that payments and benefits under this Agreement and the Long-Term Performance
Award be exempt from, or comply with, Section 409A of the Internal Revenue Code (the “Code”), and accordingly, to the maximum extent permitted,
this Agreement and the Long-Term Performance Award shall be interpreted and administered to be in accordance therewith. Notwithstanding anything
contained herein to the contrary, the Participant shall not be considered to have terminated employment with the Company for purposes of any
payments under this Agreement and the Long-Term Performance Award which are subject to Section 409A of the Code until the Participant would be
considered to have incurred a “separation from service” from the Company within the meaning of Section 409A of the Code. Each amount to be paid
or benefit to be provided under this Agreement and the Long-Term Performance Award shall be construed as a separate identified payment for
purposes of Section 409A of the Code, and any payments described in this Agreement and the Long-Term Performance Award that are due within the
“short term deferral period” as defined in Section 409A of the Code shall not be treated as deferred compensation unless applicable law requires
otherwise. Without limiting the foregoing and notwithstanding anything contained herein to the contrary, to the extent required in order to avoid
accelerated taxation and/or tax penalties under Section 409A of the Code, amounts that would otherwise be payable and benefits
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that would otherwise be provided pursuant to this Agreement and the Long-Term Performance Award during the six-month period immediately
following the Participant’'s separation from service shall instead be paid on the first business day after the date that is six months following the
Participant’s separation from service (or, if earlier, the Participant's death). The Company makes no representation that any or all of the payments
described in this Agreement and the Long-Term Performance Award will be exempt from or comply with Section 409A of the Code and makes no
undertaking to preclude Section 409A of the Code from applying to any such payment. The Participant understands and agrees that he or she shall be
solely responsible for the payment of any taxes and penalties incurred under Section 409A.

1.14 Disclosure Regarding Use of Personal Information.

€) Definition and Use of “Personal Information”. In connection with the grant of the Long-Term Performance Award, and any
other award under other incentive award programs, and the implementation and administration of any such program, including, without limitation, the
Participant’s actual participation, or consideration by the Company for potential future participation, in any program at any time, it is or may become
necessary for the Company to collect, transfer, use, and hold certain personal information regarding Participant in and/or outside of Participant’s
country of employment. The “Personal Information” the Company may collect, process, store and transfer for the purposes outlined above may include
the Participant’s name, nationality, citizenship, tax or other residency status, work authorization, date of birth, age, government/tax identification
number, passport number, brokerage account information, GEID or other internal identifying information, home address, work address, job and
location history, compensation and incentive award information and history, business unit, employing entity, and the Participant’s beneficiaries and
contact information. The Participant may obtain more details regarding the access and use of his or her personal information, and may correct or
update such information, by contacting his or her human resources representative or local equity coordinator.

(b) Use, Transfer, Storage and Processing_of Personal Information. The use, transfer, storage and processing of Personal
Information electronically or otherwise, may be in connection with the Company’s internal administration of its incentive award programs, or in
connection with tax or other governmental and regulatory compliance activities directly or indirectly related to an incentive award program. To the
extent permitted by law, Personal Information may be used by third parties retained by the Company to assist with the administration and compliance
activities of its incentive award programs, and may be transferred by the entity that employs (or any entity that has employed) the Participant from the
Participant’s country of employment to the Company (or its Affiliates or Subsidiaries) and third parties located in the U.S. and in other countries.
Specifically, those parties that may have access to the Participant’s Personal Information for the purposes described herein include, but are not limited
to: (i) human resources personnel responsible for administering the award programs, including local and regional equity award coordinators, and
global coordinators located in the U.S.; (ii) Participant’s U.S. broker and equity account administrator and trade facilitator; (iii) Participant's U.S.,
regional and local employing entity and business unit management, including Participant’s supervisor and his or her superiors; (iv) the Administrator;
(v) the Company'’s technology systems support team (but only to the extent necessary to maintain the proper operation of electronic information
systems that support the incentive award programs); and (vi) internal and external legal, tax and accounting advisors (but only to the extent necessary
for them to advise the Company on compliance and other issues affecting the incentive award programs in their respective fields of expertise). At all
times, Company personnel and third parties will be obligated to maintain the confidentiality of the Participant’'s Personal Information except to the
extent the Company is required to provide such information to governmental agencies or other parties. Such action will always be undertaken only in
accordance with applicable law.
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ARTICLE VII
DEFINITIONS

Wherever the following terms are used in the Agreement they shall have the meanings specified below, unless the context clearly
indicates otherwise. The singular pronoun shall include the plural where the context so indicates.

1.1  “Disability” shall mean a condition such that an individual would be considered disabled for the purposes of Section 409(A) of the

Code.

1.2  “Retirement” shall mean a “separation from service” (within the meaning of Section 409A of the Code) with the Company and all
Affiliates (other than for Cause) after attaining eligibility for Retirement. A Participant attains eligibility for Retirement upon the earlier of (a) age 65 or
(b) age 55 with at least ten (10) whole years of consecutive Service starting from the Participant’s most recent hire date with the Company and all
Affiliates. For the avoidance of doubt, the phrase “consecutive Service” in the preceding sentence shall not include time spent by the Participant:

(@) as a consultant or advisor to the Company or its Affiliates following a “separation from service” within the meaning of
Section 409A of the Code;

(b) engaged as an independent sales agent affiliated with one of the Company’s or its Affiliates’ real estate brands; or

(c) employed with or providing services to any business acquired by the Company or any Affiliate prior to the time such
business was acquired by the Company or any Affiliate or employed with or providing services to any business after the time such business was
divested by the Company or any Affiliate.

1.3  “Service” or “Services” shall mean services performed by the Participant for the Company or its Affiliates as an Employee,
consultant or adviser, provided that services performed by a Participant in the capacity as an independent sales agent affiliated with one of the
Company'’s or its Affiliates’ real estate brands shall not constitute Service.

Exhibit 10.38

ANYWHERE REAL ESTATE INC.
SECOND AMENDED AND RESTATED 2018 LONG-TERM INCENTIVE PLAN

RESTRICTED STOCK UNIT NOTICE OF GRANT & RESTRICTED STOCK UNIT AGREEMENT

Anywhere Real Estate Inc. (the "Company"), pursuant to its Second Amended and Restated 2018 Long-Term Incentive Plan (the "Plan"), hereby
grants to the individual listed below (the "Participant"), an Award of Restricted Stock Units. The Award of Restricted Stock Units is subject to all of the
terms and conditions set forth herein and in the Restricted Stock Unit agreement attached hereto as Exhibit A (the "Agreement") and the Plan, which
are incorporated herein by reference. In addition, as a condition to receiving this Award of Restricted Stock Units, the Participant understands and
agrees to continue to be bound by and comply with the restrictive covenants and other provisions set forth in the Participant’'s Executive Restrictive
Covenant Agreement with the Company (the "Restrictive Covenant Agreement"), a copy of which the Participant acknowledges receipt. The
Participant understands and agrees that the Restrictive Covenant Agreement (and any side letter thereto) shall survive the grant, vesting or
termination of the Restricted Stock Units, sale of the Shares with respect to the Restricted Stock Units and any termination of employment of the
Participant, and that full compliance with the Restrictive Covenant Agreement is an express condition precedent to (i) the receipt, delivery and vesting
of any Restricted Stock Units and (ii) any rights to any payments with respect to the Restricted Stock Units.

Unless otherwise defined herein, the terms defined in the Plan shall have the same defined meanings in this Notice of Grant ("Notice") and the
Agreement.

Participant:
Grant Date:

Total Number of Restricted Stock Units:
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Vesting Dates: One-third of the Restricted Stock Units will vest on each of the first three grant anniversary dates:

By accepting this grant, the Participant agrees to be bound by the terms and conditions of the Plan, the Agreement and this Notice, including the
Restrictive Covenant Agreement. The Participant has reviewed the Agreement, the Plan and this Notice in their entirety, has had an opportunity to
obtain the advice of counsel prior to executing this Notice and fully understands all provisions of this Notice, the Agreement and the Plan. The
Participant hereby agrees to accept as binding, conclusive and final all decisions or interpretations of the Administrator upon any questions arising
under the Plan or relating to the Restricted Stock Units Award.

Participant’s Consent Regarding Use of Personal Information. By accepting this Award, the Participant explicitly consents (i) to the use of the
Participant’s Personal Information (as defined in Section 6.15 of the Agreement and to the extent permitted by law) for the purpose of implementing,
administering and managing the Participant's Award under the Plan and of being considered for participation in future equity, deferred cash or other
award programs (to the extent he/she is eligible under the terms of such plan or program, and without any guarantee that any award will be made);
and (ii) to the use, transfer, processing and storage, electronically or otherwise, of his/her Personal Information, as such use has occurred to date, and
as such use may occur in the future, in connection with this or any equity or other award, as described above.

Note: Participants electing to accept this grant via the Fidelity Stock Plan Services Net Benefits OnLine Grant Award Acceptance Process
are not required to print and sign this Agreement.

ANYWHERE REAL ESTATE INC. PARTICIPANT

By: By:
Print Name: Print Name:
Title:
2
Exhibit 10.38
Exhibit A

RESTRICTED STOCK UNIT AGREEMENT

Pursuant to the Restricted Stock Unit Notice of Grant (the "Notice") to which this Restricted Stock Unit Agreement (this "Agreement") is attached,
Anywhere Real Estate Inc. (the "Company"), has granted to the Participant the number of Restricted Stock Units under the Company's Second
Amended and Restated 2018 Long-Term Incentive Plan (the "Plan") as indicated in the Notice. Capitalized terms not specifically defined herein shall
have the meanings specified in the Plan and Notice.

ARTICLE |
GENERAL
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1.1  Incorporation of Terms of Plan. The Restricted Stock Unit Award is subject to the terms and conditions of the Plan, which are
incorporated herein by reference. In the event of any inconsistency between the Plan and this Agreement, the terms of the Plan shall control.

ARTICLE Il
GRANT OF RESTRICTED STOCK UNITS

1.1  Grant of Restricted Stock Units. In consideration of the Participant's past and/or continued employment with or Services to the
Company or any Affiliate and for other good and valuable consideration, effective as of the Grant Date set forth in the Notice (the "Grant Date"), the
Company grants to the Participant the number of Restricted Stock Units as set forth in the Notice, upon the terms and conditions set forth in the Plan
and this Agreement, and subject to the Participant's full compliance at all times with the restrictive covenants and other provisions set forth in the
Restrictive Covenant Agreement (as defined in the Notice), which is an express condition precedent to (i) the receipt, delivery and vesting of any
Restricted Stock Units and (ii) any rights to any payments with respect to the Restricted Stock Units.

1.2  Consideration to the Company. In consideration of the grant of the Restricted Stock Units by the Company, the Participant agrees
to render Services to the Company or any Affiliate and to comply at all times with the Restrictive Covenant Agreement. Nothing in the Plan or this
Agreement shall confer upon the Participant any right to continue in the employ or Service of the Company or any Affiliate or shall interfere with or
restrict in any way the rights of the Company and its Affiliates, which rights are hereby expressly reserved, to discharge or terminate the Services of
the Participant at any time for any reason whatsoever, with or without Cause, except to the extent expressly provided otherwise in a written agreement
between the Company or an Affiliate and the Participant.

ARTICLE llI
RESTRICTIONS AND RESTRICTION PERIOD

11 Restrictions. The Restricted Stock Units granted hereunder may not be sold, assigned, transferred, pledged, hypothecated or
otherwise disposed of and shall be subject to a risk of forfeiture as described in Section 4.1 below until the Restricted Stock Units vests.

1.2 Restricted Period. Subject to Articles 4 and 5 of this Agreement, the Restricted Stock Units shall vest on each Vesting Date as set
forth in the Notice.

1.3  Settlement of Restricted Stock Units. Except as set forth in Sections 4.2 and 5.1 of this Agreement, within a reasonable period of
time following vesting of the Restricted Stock Units (and in no event more than 60 days following such vesting), the Company shall pay and transfer to
the Participant a number of shares of Common Stock of Anywhere Real Estate Inc. (the "Shares") equal to the aggregate number of Restricted Stock
Units that have vested, subject to the Participant's full compliance at all times with the Restrictive Covenant Agreement.

1.4  No Rights as a Stockholder. Unless and until a certificate or certificates representing the Shares shall have been issued by the
Company to the Participant in connection with the payment of Shares in connection with vested Restricted Stock Units, the Participant shall not be, or
have any of the rights or privileges of a stockholder of the Company with respect to, the Shares.

1.5 Dividend Equivalents Rights. The Restricted Stock Units will carry dividend equivalent rights related to any cash dividend paid by
the Company while the Restricted Stock Units are outstanding. In the event the Company pays a cash dividend on its outstanding Shares following the
grant of the Restricted Stock Units, the number of Restricted Stock Units will be increased by the number of units determined by dividing (i) the
amount of the cash dividend on the number of Shares covered by the Restricted Stock Units at the time of the related dividend record date, by (ii) the
closing price of a Share on the related dividend payment date. Any additional Restricted Stock Units credited as dividend equivalents will be subject to
the same vesting requirements, settlement provisions, and other terms and conditions as the original Restricted Stock Units to which they relate. Any
additional Restricted Stock Units credited as dividend equivalents that result in a fractional Share shall be carried forward on each of the first and
second Vesting Date to the subsequent Vesting Date and shall be rounded up to the nearest whole Share on the third and final Vesting Date.

1.6  Deferral. Subject to Section 409A of the Code, the Participant may be permitted to elect to defer receipt of his or her Shares
related to the Restricted Stock Units under a separate deferral program.
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ARTICLE IV
FORFEITURES

1.1  Termination of Employment. Except as provided in Sections 4.2, 4.3 and 5.1 of this Agreement, if the Participant terminates
employment with or ceases to provide Services to the Company or any Affiliate for any reason, then the Restricted Stock Units, to the extent not
vested, shall be forfeited to the Company without payment of any consideration by the Company, and neither the Participant nor any of his or her
successors, heirs, assigns or personal representatives shall thereafter have any further rights or interests in such Restricted Stock Units.

1.2 Retirement. In the case of a Participant’s Retirement on or following the first anniversary of the Grant Date, the Restricted Stock
Units, to the extent not vested, shall become fully vested upon such Retirement and the Company shall pay and transfer to the Participant the Shares
in such amounts and at such times as are set forth in the Notice as if the Participant had remained employed with the Company, provided that the
Participant fully complies at all times with the Restrictive Covenant Agreement.

1.3  Death or Disability. If the Participant terminates employment with or ceases to provide Services to the Company or any Affiliate on
account of death or Disability, the Restricted Stock Units, to the extent not vested, shall become fully vested upon such termination of employment or
Services and shall be paid in accordance with Section 3.3 above.

1.4  Clawback of Award. The Award of Restricted Stock Units is subject to any clawback or recoupment policies of the Company, as in
effect from time to time (including the Company’s Clawback Policy), or as otherwise required by law. In addition, in the event that the Administrator
determines in its sole discretion that the Participant has violated the Restrictive Covenant Agreement, the Company may require reimbursement or
forfeiture of all or a portion of any proceeds, gains or other economic benefit realized or realizable by the Participant under the Award. Upon such
determination any such proceeds, gains or other economic benefit must be paid by the Participant to the Company and any unvested portion of the
Award shall immediately terminate and shall be forfeited.

ARTICLE V
CHANGE IN CONTROL

1.1  Change in Control. In the event of a Change in Control:

€) With respect to each outstanding Restricted Stock Unit that is assumed or substituted in connection with a Change in
Control, in the event that during the twenty-four (24) month period following such Change in Control a Participant's employment or Service is
terminated without Cause by the Company or any Affiliate or the Participant resigns from employment or Service from the Company or any Affiliate
with Good Reason, (i) the restrictions, payment conditions, and forfeiture conditions applicable to such Restricted Stock Unit shall lapse (but, the
Participant's obligations under the Restrictive Covenant Agreement and this Agreement shall not lapse), and (ii) such Restricted Stock Unit shall
become fully vested and payable within ten (10) days following such termination of employment or Services.

(b)  With respect to each outstanding Restricted Stock Unit that is not assumed or substituted in connection with a Change in
Control, except as would result in the imposition of additional taxes and penalties under Section 409A of the Code, immediately upon the occurrence
of the Change in Control, (i) the restrictions, payment conditions, and forfeiture conditions applicable to such Restricted Stock Unit granted shall lapse
(but, the Participant's obligations under the Restrictive Covenant Agreement and this Agreement shall not lapse), and (ii) such Restricted Stock Unit
shall become fully vested and payable within ten (10) days following the Change in Control.

1.2  Assumption/Substitution. For purposes of Section 5.1, the Restricted Stock Units shall be considered assumed or substituted for
if, following the Change in Control, the Restricted Stock Units are (i) based on shares of common stock that are traded on an established U.S.
securities market and (ii) of comparable value and remains subject to the same terms and conditions that were applicable to the Restricted Stock Units
immediately prior to the Change in Control except that the Restricted Stock Units that relate to Shares shall instead relate to the common stock of the
acquiring or ultimate parent entity.

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 135/202
©2025 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I ‘

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

ARTICLE VI
MISCELLANEOUS

1.1  Administration. The Administrator shall have the power to interpret the Plan, the Restrictive Covenant Agreement and this
Agreement and to adopt such rules for the administration, interpretation and application of the Plan as are consistent therewith and to interpret, amend
or revoke any such rules. All actions taken and all interpretations and determinations made by the Administrator in good faith shall be final and binding
upon the

Participant, the Company and all other interested persons. No member of the Administrator or the Board shall be personally liable for any action,
determination or interpretation made in good faith with respect to the Plan, this Agreement or the Restricted Stock Units.

1.2 Restrictions on Transfer. Restricted Stock Units that have not vested may not be transferred or otherwise disposed of by the
Participant, including by way of sale, assignment, transfer, pledge, hypothecation or otherwise, except as permitted by the Administrator, or by will or
the laws of descent and distribution.

1.3 Invalid Transfers. No purported sale, assignment, mortgage, hypothecation, transfer, pledge, encumbrance, gift, transfer in trust
(voting or other) or other disposition of, or creation of a security interest in or lien on, any of the Restricted Stock Units by any holder thereof in
violation of the provisions of this Agreement shall be valid, and the Company will not transfer any of said Restricted Stock Units on its books or
otherwise nor will any of said Restricted Stock Units be entitled to vote, nor will any dividends be paid thereon, unless and until there has been full
compliance with said provisions to the satisfaction of the Company. The foregoing restrictions are in addition to and not in lieu of any other remedies,
legal or equitable, available to enforce said provisions.

1.4  Adjustments. The Participant acknowledges that the Restricted Stock Units are subject to modification and termination in certain
events as provided in this Agreement and Article 3 of the Plan.

1.5 Termination of Employment or Service/Breach of the Restrictive Covenant Agreement. The Administrator, in its sole discretion,
shall determine the effect of all matters and questions relating to termination of employment or Service, including without limitation, whether a
termination has occurred, whether any termination resulted from a discharge for Cause and whether any particular leave of absence constitutes a
termination, as well as whether the Participant has fully complied with the Restrictive Covenant Agreement for purposes of this Agreement.

1.6  Notices. Any notice to be given under the terms of this Agreement to the Company shall be addressed to the Company in care of
the Chief People Officer at the Company's principal office, and any notice to be given to the Participant shall be addressed to the Participant's last
address reflected on the Company's records.

1.7  Titles. Titles are provided herein for convenience only and are not to serve as a basis for interpretation or construction of this
Agreement.

1.8 Governing Law. The laws of the State of Delaware shall govern the interpretation, validity, administration, enforcement and
performance of the terms of this Agreement regardless of the law that might be applied under principles of conflicts of laws.

1.9 Conformity to Securities Laws. The Participant acknowledges that the Plan and this Agreement are intended to conform to the
extent necessary with all provisions of the Securities Act and the Exchange Act and any and all regulations and rules promulgated by the Securities
and Exchange Commission thereunder, and state securities laws and regulations. Notwithstanding anything herein to the contrary, the Plan shall be
administered, and the Restricted Stock Units are granted, only in such a manner as to conform to such laws, rules and regulations. To the extent
permitted by applicable law, the Plan and this Agreement shall be deemed amended to the extent necessary to conform to such laws, rules and
regulations.

1.10 Amendments, Suspension and Termination. To the extent permitted by the Plan, this Agreement may be wholly or partially
amended or otherwise modified, suspended or terminated at any time or from time to time by the Administrator or the Board; provided, however, that,
except as may otherwise be provided by the Plan, no amendment, modification, suspension or termination of this Agreement shall adversely affect the
Restricted Stock Units in any material way without the prior written consent of the Participant.
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1.11 Successors and Assigns. The Company may assign any of its rights under this Agreement to single or multiple assignees, and
this Agreement shall inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on transfer herein set forth in this
Article 6, this Agreement shall be binding upon the Participant and his or her heirs, executors, administrators, successors and assigns.

1.12 Limitations Applicable to Section 16 Persons. Notwithstanding any other provision of the Plan or this Agreement, if the Participant
is subject to Section 16 of the Exchange Act, then the Plan, the Restricted Stock Units and this Agreement shall be subject to any additional limitations
set forth in any applicable exemptive rule under Section 16 of the Exchange Act (including any amendment to Rule 16b-3 of the Exchange Act) that
are requirements for the application of such exemptive rule. To the extent permitted by applicable law, this Agreement shall be deemed amended to
the extent necessary to conform to such applicable exemptive rule.

1.13 Entire Agreement. The Plan, the Notice, the Restrictive Covenant Agreement and this Agreement (including all Exhibits thereto, if
any) constitute the entire agreement of the parties and supersede in their entirety all prior undertakings and agreements of the Company and the
Participant with respect to the subject matter hereof, with the exception any other restrictive covenant agreement, including any non-compete, non-
solicit or confidentiality agreement between Participant and the Company, which agreement shall survive in accordance with its own terms.

1.14 Section 409A. The intent of the parties is that payments and benefits under this Agreement and the Award be exempt from, or
comply with, Section 409A of the Internal Revenue Code (the "Code"), and accordingly, to the maximum extent permitted, this Agreement and the
Award shall be interpreted and administered to be in accordance therewith. Notwithstanding anything contained herein to the contrary, the Participant
shall not be considered to have terminated employment with the Company for purposes of any payments under this Agreement and the Award which
are subject to Section 409A of the Code until the Participant would be considered to have incurred a "separation from service" from the Company
within the meaning of Section 409A of the Code. Each amount to be paid or benefit to be provided under this Agreement and the Award shall be
construed as a separate identified payment for purposes of Section 409A of the Code, and any payments described in this Agreement and the Award
that are due within the "short term deferral period" as defined in Section 409A of the Code shall not be treated as deferred compensation unless
applicable law requires otherwise. Without limiting the foregoing and notwithstanding anything contained herein to the contrary, to the extent required
in order to avoid accelerated taxation and/or tax penalties under Section 409A of the Code, amounts that would otherwise be payable and benefits
that would otherwise be provided pursuant to this Agreement and the Award during the six-month period immediately following the Participant's
separation from service shall instead be paid on the first business day after the date that is six months following the Participant's separation from
service (or, if earlier, the Participant's death). The Company makes no representation that any or all of the payments described in this Agreement and
the Award will be exempt from or comply with Section 409A of the Code and makes no undertaking to preclude Section 409A of the Code from
applying to any such payment. The Participant understands and agrees that he or she shall be solely responsible for the payment of any taxes and
penalties incurred under Section 409A.

1.15 Disclosure Regarding Use of Personal Information.

1.16 (a) Definition and Use of “Personal Information”. In connection with the grant of the Award, and any other award under other
incentive award programs, and the implementation and administration of any such program, including, without limitation, the Participant’s actual
participation, or consideration by the Company for potential future

participation, in any program at any time, it is or may become necessary for the Company to collect, transfer, use, and hold certain personal
information regarding Participant in and/or outside of Participant’s country of employment. The “Personal Information” the Company may collect,
process, store and transfer for the purposes outlined above may include the Participant's name, nationality, citizenship, tax or other residency status,
work authorization, date of birth, age, government/tax identification number, passport number, brokerage account information, GEID or other internal
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identifying information, home address, work address, job and location history, compensation and incentive award information and history, business
unit, employing entity, and the Participant’s beneficiaries and contact information. The Participant may obtain more details regarding the access and
use of his or her personal information, and may correct or update such information, by contacting his or her human resources representative or local
equity coordinator.

1.17 (b) Use, Transfer, Storage and Processing_of Personal Information. The use, transfer, storage and processing of Personal
Information electronically or otherwise, may be in connection with the Company’s internal administration of its incentive award programs, or in
connection with tax or other governmental and regulatory compliance activities directly or indirectly related to an incentive award program. To the
extent permitted by law, Personal Information may be used by third parties retained by the Company to assist with the administration and compliance
activities of its incentive award programs, and may be transferred by the entity that employs (or any entity that has employed) the Participant from the
Participant’s country of employment to the Company (or its Affiliates or Subsidiaries) and third parties located in the U.S. and in other countries.
Specifically, those parties that may have access to the Participant’s Personal Information for the purposes described herein include, but are not limited
to: (i) human resources personnel responsible for administering the award programs, including local and regional equity award coordinators, and
global coordinators located in the U.S.; (ii) Participant’s U.S. broker and equity account administrator and trade facilitator; (iii) Participant's U.S.,
regional and local employing entity and business unit management, including Participant’s supervisor and his or her superiors; (iv) the Administrator;
(v) the Company'’s technology systems support team (but only to the extent necessary to maintain the proper operation of electronic information
systems that support the incentive award programs); and (vi) internal and external legal, tax and accounting advisors (but only to the extent necessary
for them to advise the Company on compliance and other issues affecting the incentive award programs in their respective fields of expertise). At all
times, Company personnel and third parties will be obligated to maintain the confidentiality of the Participant’'s Personal Information except to the
extent the Company is required to provide such information to governmental agencies or other parties. Such action will always be undertaken only in
accordance with applicable law.

ARTICLE VII
DEFINITIONS

Wherever the following terms are used in the Agreement they shall have the meanings specified below, unless the context clearly
indicates otherwise. The singular pronoun shall include the plural where the context so indicates.

1.1  "Disability" shall mean a condition such that an individual would be considered disabled for the purposes of Section 409(A) of the
Code.

1.2  "Retirement" shall mean a “separation from service” (within the meaning of Section 409A of the Code) with the Company and all
Affiliates (other than for Cause) after attaining eligibility for Retirement. A Participant attains eligibility for Retirement upon the earlier of (a) age 65 or
(b) age 55 with at least ten (10) whole years of consecutive Service starting from the Participant's most recent hire date with the Company and all
Affiliates. For the avoidance of doubt, the phrase “consecutive Service” in the preceding sentence shall not include time spent by the Participant:

(@) as a consultant or advisor to the Company or its Affiliates following a “separation from service” within the meaning of
Section 409A of the Code;

(b) engaged as an independent sales agent affiliated with one of the Company’s or its Affiliates’ real estate brands; or

(c) employed with or providing services to any business acquired by the Company or any Affiliate prior to the time such
business was acquired by the Company or any Affiliate or employed with or providing services to any business after the time such business was
divested by the Company or any Affiliate.

1.3  “Service” or “Services” shall mean services performed by the Participant for the Company or its Affiliates as an Employee,
consultant or adviser, provided that services performed by a Participant in the capacity as an independent sales agent affiliated with one of the
Company’s or its Affiliates’ real estate brands shall not constitute Service.
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Exhibit 10.39

ANYWHERE REAL ESTATE INC.
SECOND AMENDED AND RESTATED 2018 LONG-TERM INCENTIVE PLAN

PERFORMANCE SHARE NOTICE OF GRANT
& PERFORMANCE SHARE AGREEMENT

Anywhere Real Estate Inc. (the “Company”), pursuant to Section 8.4 of the Second Amended and Restated 2018 Long-Term Incentive Plan (the
“Plan”), hereby grants to the individual listed below (the “Participant”), an Award of performance share units (a “Performance Share Award” or
“Performance Shares”). The Performance Share Award is subject to all of the terms and conditions set forth herein and in the Performance Share
Agreement attached hereto as Exhibit A (the “Agreement”) and the Plan, which are incorporated herein by reference. In addition, as a condition to
receiving this Performance Share Award, the Participant understands and agrees to be bound by and comply with the restrictive Covenant and other
provisions set forth in the Participant’s Executive Restrictive Covenant Agreement with the Company (the “Restrictive Covenant Agreement”), a copy
of which the Participant acknowledges receipt. The Participant understands and agrees that the Restrictive Covenant Agreement shall survive the
grant, vesting or termination of the Performance Shares, sale of the Shares with respect to the Performance Shares and any termination of
employment of the Participant, and that full compliance with the Restrictive Covenant Agreement is an express condition precedent to (i) the receipt,
delivery and vesting of any Performance Shares and (ii) any rights to any payments with respect to the Performance Shares.

Unless otherwise defined herein, the terms defined in the Plan shall have the same defined meanings in this Notice of Grant (“Notice”) and the
Agreement.

Participant:

Grant Date:

Target Grant:
Performance Period:

Performance Criteria:

By accepting this grant, the Participant agrees to be bound by the terms and conditions of the Plan, the Agreement and this Notice, including the
Restrictive Covenant Agreement. The Participant has reviewed the Agreement, the Plan and this Notice in their entirety, has had an opportunity to
obtain the advice of counsel prior to executing this Notice and fully understands all provisions of this Notice, the Agreement and the Plan. The
Participant hereby agrees to accept as binding, conclusive and final all decisions or interpretations of the Administrator upon any questions arising
under the Plan or relating to the Performance Share Award.

Participant’s Consent Regarding Use of Personal Information. By accepting this Award, the Participant explicitly consents (i) to the use of the
Participant’s Personal Information (as defined in Section 6.15 of the Agreement and to the extent permitted by law) for the purpose of implementing,
administering and managing the Participant's Award under the Plan and of being considered for participation in future equity, deferred cash or other
award programs (to the extent he/she is eligible under the terms of such plan or program, and without any guarantee that any award will be made);
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and (i) to the use, transfer, processing and storage, electronically or otherwise, of his/her Personal Information, as such use has occurred to date, and
as such use may occur in the future, in connection with this or any equity or other award, as described above.

Note: Participants electing to accept this grant via the Fidelity Stock Plan Services Net Benefits OnLine Grant Award Acceptance Process
are not required to print and sign this Agreement.

ANYWHERE REAL ESTATE INC. PARTICIPANT

By: By:

Print Name:

Exhibit A
PERFORMANCE SHARE AGREEMENT

Pursuant to the Performance Share Notice of Grant (the “Natice”) to which this Performance Share Agreement (this “Agreement”) is attached,
Anywhere Real Estate Inc. (the “Company”), has granted to the Participant the number of Performance Shares under the Company’s Second
Amended and Restated 2018 Long-Term Incentive Plan (the “Plan”) as indicated in the Notice. Capitalized terms not specifically defined herein shall
have the meanings specified in the Plan and Notice.

ARTICLE |
GENERAL

11 Incorporation of Terms of Plan. The Performance Share Award is subject to the terms and conditions of the Plan, which are
incorporated herein by reference. In the event of any inconsistency between the Plan and this Agreement, the terms of the Plan shall control.

ARTICLE Il
GRANT OF PERFORMANCE SHARES

1.1  Grant of Performance Shares. In consideration of the Participant’s past and/or continued employment with or Service to the
Company or any Affiliate and for other good and valuable consideration, effective as of the Grant Date set forth in the Notice (the “Grant Date”), the
Company grants to the Participant the number of Performance Shares as set forth in the Notice (the “Target Grant”), upon the terms and conditions set
forth in the Plan and this Agreement, including Schedule 1 attached hereto, and subject to the Participant’s full compliance at all times with the
restrictive covenants and other provisions set forth in the Restrictive Covenant Agreement (as defined in the Notice), which is an express condition
precedent to (i) the receipt, delivery and vesting of any Performance Shares and (ii) any rights to any payments with respect to the Performance
Shares.

1.2  Consideration to the Company. In consideration of the grant of the Performance Shares by the Company, the Participant agrees
to render Services to the Company or any Affiliate and to comply at all times with the Restrictive Covenant Agreement. Nothing in the Plan or this
Agreement shall confer upon the Participant any right to continue in the employ or Service of the Company or any Affiliate or shall interfere with or
restrict in any way the rights of the Company and its Affiliates, which rights are hereby expressly reserved, to discharge or terminate the Services of
the Participant at any time for any reason whatsoever, with or without Cause, except to the extent expressly provided otherwise in a written agreement
between the Company or an Affiliate and the Participant.
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ARTICLE Ill
PERFORMANCE CRITERIA AND PERFORMANCE PERIOD

1.1 Performance Period. Subject to the remaining terms of this Agreement, after completion of the Performance Period as set forth
on the Notice (the “Performance Period”), the number of Performance Shares ultimately earned under this Agreement will be

based on the Company’s performance against certain criteria (the “Performance Criteria”) as set forth on Schedule 1 attached hereto.

1.2  Settlement of Performance Shares. Each Performance Share Award earned under this Agreement shall entitle the Participant to
receive a number of shares of Common Stock of Anywhere Real Estate Inc. (the “Shares”) equal to the product of (i) the Target Grant (plus any
dividend equivalents credited under Section 3.4 below) and (ii) the Final Payout Percentage, as determined in accordance with Schedule 1 attached
hereto and subject to the terms and conditions described herein (subject to any reductions for tax withholding or otherwise to the extent permitted
under the Plan or this Agreement), including the Participant’s full compliance at all times with the Restrictive Covenant Agreement. Fractional shares
issuable upon settlement of the Performance Share Award shall be rounded up to the nearest whole share. The Company may, in its sole discretion,
deliver such Shares (i) by issuing the Participant a certificate of Common Stock representing the appropriate number of Shares, (ii) through electronic
delivery to a brokerage or similar securities-holding account in the name of the Participant, or (iii) through such other commercially reasonable means
available for the delivery of securities. Except as provided in Article V below, Shares earned under this Agreement shall be delivered within two and a
half (2.5) months following the end of the Performance Period, provided that the Participant fully complies at all times with the Restrictive Covenant
Agreement. Any portion of the Performance Share Award that could have been earned in accordance with the provisions of Schedule 1 attached
hereto that is not earned as of the end of the Performance Period shall be immediately forfeited at the end of the Performance Period.

1.3 No Rights as a Stockholder. Unless and until a certificate or certificates representing the Shares shall have been issued by the
Company to the Participant in connection with the payment of Shares related to the vested Performance Share Award, the Participant shall not be, or
have any of the rights or privileges of a stockholder of the Company with respect to, the Performance Share Award or the Shares.

1.4 Dividend Equivalents Rights. The Performance Share Award will carry dividend equivalent rights related to any cash dividend
paid by the Company while the Performance Share Award is outstanding. In the event the Company pays a cash dividend on its outstanding Shares
following the grant of the Performance Share Award, the number of Performance Shares will be increased by the number of units determined by
dividing (i) the amount of the cash dividend on the number of Shares covered by the Target Grant at the time of the related dividend record date, by (ii)
the closing price of a Share on the related dividend payment date. Any additional Performance Shares credited as dividend equivalents will be subject
to the same vesting requirements, performance conditions, settlement provisions, and other terms and conditions as the original Performance Shares
to which they relate. Any additional Performance Shares credited as dividend equivalents that result in a fractional Share shall be carried forward to
the end of the Performance Period.

1.5 Deferral. The Participant may be permitted to elect to defer receipt of his or her Shares related to the Performance Share Award,
to the extent permitted by and in accordance with a separate deferral program.

ARTICLE IV
FORFEITURES

1.1  Termination of Employment. Except as otherwise specifically set forth in this Article IV or Article V, if the Participant terminates
employment with or ceases to provide Services to the Company or any Affiliate prior to the date on which the Performance Period ends, this
Agreement will terminate and be of no further force or effect on the date that the Participant is no longer actively employed by or providing Services to
the Company or any of its Affiliates
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and the Performance Share Award shall be forfeited on such date. The Participant will, however, be entitled to receive any Shares payable under this
Agreement if the Participant’s employment terminates or Services cease after the Performance Period but before the Participant’s receipt of such
Shares.

1.2 Death or Disability. Except as set forth in Section 5.1 below, if the Participant terminates employment with or ceases to provide
Services to the Company or any Affiliate prior the end of the Performance Period on account of death or Disability, the Participant shall vest in a
number of Performance Shares equal to the number of Performance Shares that would have vested based upon actual performance had the
Participant’s employment or Services not terminated, pro-rated for the number of full months of the Performance Period during which the Participant
was employed by or was providing Services to the Company or any Affiliate.

1.3  Termination other than for Cause or for Good Reason. Except as set forth in Section 5.1 below, in the case where the Participant
terminates employment with or ceases to provide Services to the Company or any Affiliate prior to the end of the Performance Period other than for
Cause or the Participant resigns from employment from the Company or any Affiliate with Good Reason, the Participant shall vest in a number of
Performance Shares equal to the number of Performance Shares that would have vested based upon actual performance had the Participant’s
employment or Services not terminated, pro-rated for the number of full months of the Performance Period during which the Participant was employed
by or was providing Services to the Company or any Affiliate.

1.4 Retirement. In the case of a Participant's Retirement on or following the first anniversary of the commencement of the
Performance Period, the Participant shall vest in a number of Performance Shares equal to the number of Performance Shares that would have
vested based upon actual performance had the Participant's employment or Services not terminated, without pro-ration.

1.5 Timing_of Payment. Without limiting the foregoing, in the event the Participant's employment or Services terminate before the end
of the Performance Period on account of death, Disability, Retirement or termination by the Company other than for Cause or a resignation for Good
Reason, any portion of the Performance Share Award which vests in accordance with either Sections 4.2, 4.3 or 4.4 above shall be payable at the
time and in the manner set forth in Section 3.2 following the end of the Performance Period, provided that the Participant fully complies at all times
with the Restrictive Covenant Agreement.

1.6  Clawback of Award. The Performance Share Award is subject to any clawback or recoupment policies of the Company, as in
effect from time to time (including the Company’s Clawback Policy), or as otherwise required by law. In addition, in the event that the Administrator
determines in its sole discretion that the Participant has violated the Restrictive Covenant Agreement, the Company may require reimbursement or
forfeiture of all or a portion of any proceeds, gains or other economic benefit realized or realizable by the Participant under the Award. Upon such
determination any such proceeds, gains or other economic benefit must be paid by the Participant to the Company and any unvested portion of the
Award shall immediately terminate and shall be forfeited.

ARTICLE V
CHANGE IN CONTROL

1.1  Change in Control. In the event that Change in Control occurs during the Performance Period, the Performance Share Award
shall, immediately prior to the Change in Control, (a) be converted to a number of Performance Shares equal to the Target Grant, (b) cease

to be subject to the achievement of the Performance Criteria and (c) vest in full at the end of the Performance Period provided the Participant is
employed by or is providing Services to the Company or any Affiliate on such date and fully complies at all times with the Restrictive Covenant
Agreement, subject to the following:

(@) With respect to each outstanding Performance Share that is assumed or substituted in connection with the Change in
Control, in the event that during the Performance Period,

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 142/202
©2025 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I ‘

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

(i) a Participant’'s employment or Service is terminated other than for Cause by the Company or any Affiliate or
the Participant resigns from employment from the Company or any Affiliate with Good Reason, (1) the Performance Shares shall
become fully vested and (2) the Performance Shares shall be settled in shares of stock underlying the Performance Shares as soon as
practicable, but in no event later than ten (10) days following such termination, provided that the Participant fully complies at all times
with the Restrictive Covenant Agreement; or

(i) a Participant's employment or Service is terminated on account of death or Disability, (1) the Performance
Shares shall become fully vested and (2) the Performance Shares shall be settled in shares of stock underlying the Performance Shares
as soon as practicable, but in no event later than ten (10) days following such termination, provided that the Participant fully complies at
all times with the Restrictive Covenant Agreement.

(b)  With respect to each outstanding Performance Share that is not assumed or substituted in connection with a Change in
Control, immediately upon the occurrence of the Change in Control, (i) the Performance Shares shall become fully vested and (ii) the Participant shall
receive in cash the “Value” of one share of Common Stock multiplied by the Target Grant, provided that the Participant fully complies at all times with
the Restrictive Covenant Agreement. As soon as practicable, but in no event later than ten (10) days, following the Change in Control, the Company or
its successor shall deliver to the Participant (or, if applicable, the Participant’s estate) the cash payment as calculated pursuant to the preceding
sentence. For purposes of this Agreement, the term “Value” means the Fair Market Value of one Share on the last trading day before the date of the
Change in Control, or if greater, the value of one Share in connection with the Change in Control, but only if such value is determinable immediately
prior to the date of the Change in Control.

1.2 Assumption/Substitution. For purposes of Section 5.1, the Performance Shares shall be considered assumed or substituted for if,
following the Change in Control, the Performance Shares are (i) based on shares of common stock that are traded on an established U.S. securities
market and (ii) of comparable value and remains subject to the same terms and conditions that were applicable to the Performance Shares
immediately prior to the Change in Control except that the Performance Shares shall instead relate to the common stock of the acquiring or ultimate
parent entity and the Performance Shares shall no longer be subject to the achievement of the Performance Criteria.

ARTICLE VI
MISCELLANEOUS

1.1  Administration. The Administrator shall have the power to interpret the Plan, the Restrictive Covenant Agreement and this
Agreement and to adopt such rules for the administration, interpretation and application of the Plan as are consistent therewith and to

interpret, amend or revoke any such rules. All actions taken and all interpretations and determinations made by the Administrator in good faith shall be
final and binding upon the Participant, the Company and all other interested persons. No member of the Administrator or the Board shall be personally
liable for any action, determination or interpretation made in good faith with respect to the Plan, this Agreement or the Performance Shares.

1.2 Restrictions on Transfer. Performance Shares that have not vested may not be transferred or otherwise disposed of by the
Participant, including by way of sale, assignment, transfer, pledge, hypothecation or otherwise, except as permitted by the Administrator, or by will or
the laws of descent and distribution.

1.3 Invalid Transfers. No purported sale, assignment, mortgage, hypothecation, transfer, pledge, encumbrance, gift, transfer in trust
(voting or other) or other disposition of, or creation of a security interest in or lien on, any of the Performance Shares by any holder thereof in violation
of the provisions of this Agreement shall be valid, and the Company will not transfer any of said Performance Shares on its books or otherwise nor will
any of said Performance Shares be entitled to vote, nor will any dividends be paid thereon, unless and until there has been full compliance with said
provisions to the satisfaction of the Company. The foregoing restrictions are in addition to and not in lieu of any other remedies, legal or equitable,
available to enforce said provisions.

1.4  Adjustments. The Participant acknowledges that the Performance Shares are subject to modification and termination in certain
events as provided in this Agreement and Article 3 of the Plan.
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1.5 Termination of Employment or Service/Breach of the Restrictive Covenant Agreement. The Administrator, in its sole discretion,
shall determine the effect of all matters and questions relating to termination of employment or Service, including without limitation, whether a
termination has occurred, whether any termination resulted from a discharge for Cause and whether any particular leave of absence constitutes a
termination, as well as whether the Participant has fully complied with the Restrictive Covenant Agreement for purposes of this Agreement.

1.6  Notices. Any notice to be given under the terms of this Agreement to the Company shall be addressed to the Company in care of
the Chief People Officer at the Company’s principal office, and any notice to be given to the Participant shall be addressed to the Participant’s last
address reflected on the Company'’s records.

1.7  Titles. Titles are provided herein for convenience only and are not to serve as a basis for interpretation or construction of this
Agreement.

1.8 Governing_Law. The laws of the State of Delaware shall govern the interpretation, validity, administration, enforcement and
performance of the terms of this Agreement regardless of the law that might be applied under principles of conflicts of laws.

1.9 Conformity to Securities Laws. The Participant acknowledges that the Plan and this Agreement are intended to conform to the
extent necessary with all provisions of the Securities Act and the Exchange Act and any and all regulations and rules promulgated by the Securities
and Exchange Commission thereunder, and state securities laws and regulations. Notwithstanding anything herein to the contrary, the Plan shall be
administered, and the Performance Shares are granted, only in such a manner as to conform to such laws, rules and regulations. To the extent
permitted by applicable law, the Plan and this Agreement shall be deemed amended to the extent necessary to conform to such laws, rules and
regulations.

1.10 Amendments, Suspension and Termination. To the extent permitted by the Plan, this Agreement may be wholly or partially
amended or otherwise modified, suspended or terminated at any time or from time to time by the Administrator or the Board; provided, however, that,
except as may otherwise be provided by the Plan, no amendment, modification,

suspension or termination of this Agreement shall adversely affect the Performance Shares in any material way without the prior written consent of the
Participant.

1.11 Successors and Assigns. The Company may assign any of its rights under this Agreement to single or multiple assignees, and
this Agreement shall inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on transfer herein set forth in this
Article 6, this Agreement shall be binding upon the Participant and his or her heirs, executors, administrators, successors and assigns.

1.12 Limitations Applicable to Section 16 Persons. Notwithstanding any other provision of the Plan or this Agreement, if the Participant
is subject to Section 16 of the Exchange Act, then the Plan, the Performance Shares and this Agreement shall be subject to any additional limitations
set forth in any applicable exemptive rule under Section 16 of the Exchange Act (including any amendment to Rule 16b-3 of the Exchange Act) that
are requirements for the application of such exemptive rule. To the extent permitted by applicable law, this Agreement shall be deemed amended to
the extent necessary to conform to such applicable exemptive rule.

1.13 Entire Agreement. The Plan, the Notice, the Restrictive Covenant Agreement and this Agreement (including all Exhibits and
Schedules thereto, if any) constitute the entire agreement of the parties and supersede in their entirety all prior undertakings and agreements of the
Company and the Participant with respect to the subject matter hereof, with the exception any other restrictive covenant agreement, including any
non-compete, non-solicit or confidentiality agreement between Participant and the Company, which agreement shall survive in accordance with its
own terms.

1.14 Section 409A. The intent of the parties is that payments and benefits under this Agreement and the Award be exempt from, or
comply with, Section 409A of the Internal Revenue Code (the “Code”), and accordingly, to the maximum extent permitted, this Agreement and the
Award shall be interpreted and administered to be in accordance therewith. Notwithstanding anything contained herein to the contrary, the Participant
shall not be considered to have terminated employment with the Company for purposes of any payments under this Agreement and the Award which
are subject to Section 409A of the Code until the Participant would be considered to have incurred a “separation from service” from the Company
within the meaning of Section 409A of the Code. Each amount to be paid or benefit to be provided under this Agreement and the Award shall be
construed as a separate identified payment for purposes of Section 409A of the Code, and any payments described in this Agreement and the Award
that are due within the “short term deferral period” as defined in Section 409A of the Code shall not be treated as deferred compensation unless
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applicable law requires otherwise. Without limiting the foregoing and notwithstanding anything contained herein to the contrary, to the extent required
in order to avoid accelerated taxation and/or tax penalties under Section 409A of the Code, amounts that would otherwise be payable and benefits
that would otherwise be provided pursuant to this Agreement and the Award during the six-month period immediately following the Participant’s
separation from service shall instead be paid on the first business day after the date that is six months following the Participant’'s separation from
service (or, if earlier, the Participant’'s death). The Company makes no representation that any or all of the payments described in this Agreement and
the Award will be exempt from or comply with Section 409A of the Code and makes no undertaking to preclude Section 409A of the Code from
applying to any such payment. The Participant understands and agrees that he or she shall be solely responsible for the payment of any taxes and
penalties incurred under Section 409A.

1.15 Disclosure Regarding Use of Personal Information.

1.16 (a) Definition and Use of “Personal Information”. In connection with the grant of the Award, and any other award under other
incentive award programs, and the

implementation and administration of any such program, including, without limitation, the Participant's actual participation, or consideration by the
Company for potential future participation, in any program at any time, it is or may become necessary for the Company to collect, transfer, use, and
hold certain personal information regarding Participant in and/or outside of Participant’s country of employment. The “Personal Information” the
Company may collect, process, store and transfer for the purposes outlined above may include the Participant’s name, nationality, citizenship, tax or
other residency status, work authorization, date of birth, age, government/tax identification number, passport number, brokerage account information,
GEID or other internal identifying information, home address, work address, job and location history, compensation and incentive award information
and history, business unit, employing entity, and the Participant’s beneficiaries and contact information. The Participant may obtain more details
regarding the access and use of his or her personal information, and may correct or update such information, by contacting his or her human
resources representative or local equity coordinator.

1.17 (b) Use,_ Transfer, Storage and Processing_of Personal Information. The use, transfer, storage and processing of Personal
Information electronically or otherwise, may be in connection with the Company’s internal administration of its incentive award programs, or in
connection with tax or other governmental and regulatory compliance activities directly or indirectly related to an incentive award program. To the
extent permitted by law, Personal Information may be used by third parties retained by the Company to assist with the administration and compliance
activities of its incentive award programs, and may be transferred by the entity that employs (or any entity that has employed) the Participant from the
Participant’s country of employment to the Company (or its Affiliates or Subsidiaries) and third parties located in the U.S. and in other countries.
Specifically, those parties that may have access to the Participant's Personal Information for the purposes described herein include, but are not limited
to: (i) human resources personnel responsible for administering the award programs, including local and regional equity award coordinators, and
global coordinators located in the U.S.; (ii) Participant's U.S. broker and equity account administrator and trade facilitator; (iii) Participant’s U.S.,
regional and local employing entity and business unit management, including Participant’s supervisor and his or her superiors; (iv) the Administrator;
(v) the Company’s technology systems support team (but only to the extent necessary to maintain the proper operation of electronic information
systems that support the incentive award programs); and (vi) internal and external legal, tax and accounting advisors (but only to the extent necessary
for them to advise the Company on compliance and other issues affecting the incentive award programs in their respective fields of expertise). At all
times, Company personnel and third parties will be obligated to maintain the confidentiality of the Participant's Personal Information except to the
extent the Company is required to provide such information to governmental agencies or other parties. Such action will always be undertaken only in
accordance with applicable law.
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ARTICLE VII
DEFINITIONS

Wherever the following terms are used in the Agreement they shall have the meanings specified below, unless the context clearly
indicates otherwise. The singular pronoun shall include the plural where the context so indicates.

1.1  “Disability” shall mean a condition such that an individual would be considered disabled for the purposes of Section 409(A) of the

Code.

1.2  “Retirement” shall mean a “separation from service” (within the meaning of Section 409A of the Code) with the Company and all
Affiliates (other than for Cause) after attaining eligibility for Retirement. A Participant attains eligibility for Retirement upon the earlier of (a) age 65 or
(b) age 55 with at least ten (10) whole years of consecutive Service starting from the Participant's most recent hire date with the Company and all
Affiliates. For the avoidance of doubt, the phrase “consecutive Service” in the preceding sentence shall not include time spent by the Participant:

€) as a consultant or advisor to the Company or its Affiliates following a “separation from service” within the meaning of
Section 409A of the Code;

(b) engaged as an independent sales agent affiliated with one of the Company’s or its Affiliates’ real estate brands; or

(c) employed with or providing services to any business acquired by the Company or any Affiliate prior to the time such
business was acquired by the Company or any Affiliate or employed with or providing services to any business after the time such business was
divested by the Company or any Affiliate.

1.3  “Service” or “Services” shall mean services performed by the Participant for the Company or its Affiliates as an Employee,
consultant or adviser, provided that services performed by a Participant in the capacity as an independent sales agent affiliated with one of the
Company’s or its Affiliates’ real estate brands shall not constitute Service.

Exhibit 10.40

ANYWHERE REAL ESTATE INC.
SECOND AMENDED AND RESTATED 2018 LONG-TERM INCENTIVE PLAN

CASH-SETTLED RESTRICTED STOCK UNIT NOTICE OF GRANT &
CASH-SETTLED RESTRICTED STOCK UNIT AGREEMENT

Anywhere Real Estate Inc. (the “Company”), pursuant to Section 8.4 of the Company’s Second Amended and Restated 2018 Long-Term Incentive
Plan (the “Plan”), hereby grants to the individual listed below (the “Participant”), an Award of Cash-Settled Restricted Stock Units (“CRSUSs”). The
Award of CRSUs is subject to all of the terms and conditions set forth herein and in the CRSU agreement attached hereto as Exhibit A (the
“Agreement”) and the Plan, which are incorporated herein by reference. In addition, as a condition to receiving this Award of CRSUs, the Participant
understands and agrees to be bound by and comply with the restrictive covenants and other provisions set forth in the agreement attached hereto as
Exhibit B to this Agreement (the “Restrictive Covenant Agreement”), a copy of which the Participant acknowledges receipt. The Participant
understands and agrees that the Restrictive Covenant Agreement shall survive the grant, vesting or termination of the CRSUs and any termination of
employment of the Participant, and that full compliance with the Restrictive Covenant Agreement is an express condition precedent to (i) the receipt,
delivery and vesting of any CRSUs and (ii) any rights to any payments with respect to the CRSUs.

Unless otherwise defined herein, the terms defined in the Plan shall have the same defined meanings in this Notice of Grant (“Notice”) and the
Agreement.

Participant:

Grant Date:

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 146/202
©2025 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I ‘

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

Total Number of CRSUs:

Vesting Dates: One-third of the CRSUs will vest on each of the first three grant anniversary dates: (each, a “Vesting Date”).

By accepting this CRSU Award, the Participant agrees to be bound by the terms and conditions of the Plan, the Agreement and this Notice, including
the Restrictive Covenant Agreement. The Participant has reviewed the Agreement, the Plan and this Notice in their entirety, has had an opportunity to
obtain the advice of counsel prior to executing this Notice and fully understands all provisions of this Notice, the Agreement and the Plan. The
Participant hereby agrees to accept as binding, conclusive and final all decisions or interpretations of the Administrator upon any questions arising
under the Plan or relating to the CRSU Award.

Participant’s Consent Regarding Use of Personal Information. By accepting this CRSU Award, the Participant explicitly consents (i) to the use of
the Participant’s Personal Information (as defined in Section 6.15 of the Agreement and to the extent permitted by law) for the purpose of
implementing, administering and managing the Participant's CRSU Award under the Plan and of being considered for participation in future equity,
deferred cash or other award programs (to the extent he/she is eligible under the terms of such plan or program, and without any guarantee that any
award will be made); and (ii) to the use, transfer, processing and storage, electronically or otherwise, of his/her Personal Information, as such use has
occurred to date, and as such use may occur in the future, in connection with this or any equity or other award, as described above.

Note: Participants electing to accept this grant via the Fidelity Stock Plan Services Net Benefits OnLine Grant Award Acceptance Process
are not required to print and sign this Agreement.

ANYWHERE REAL ESTATE INC.. PARTICIPANT

By: By:

Exhibit A
CASH-SETTLED RESTRICTED STOCK UNIT AGREEMENT

Pursuant to the Cash-Settled Restricted Stock Unit Notice of Grant (the “Notice”) to which this Cash-Settled Restricted Stock Unit Agreement (this
“Agreement”) is attached, Anywhere Real Estate Inc. (the “Company”) has granted to the Participant the number of Cash-Settled Restricted Stock
Units (“CRSUSs") under Section 8.4 of the Company’s Second Amended and Restated 2018 Long-Term Incentive Plan (the “Plan”) as indicated in the
Notice. Capitalized terms not specifically defined herein shall have the meanings specified in the Plan and Notice.

ARTICLE |
GENERAL
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1.1 Incorporation of Terms of Plan. The CRSU Award is subject to the terms and conditions of the Plan, which are incorporated herein by
reference. In the event of any inconsistency between the Plan and this Agreement, the terms of the Plan shall control.

ARTICLE I
GRANT OF CASH-SETTLED RESTRICTED STOCK UNITS

2.1 Grant of Cash-Settled Restricted Stock Units. In consideration of the Participant’s past and/or continued employment with or Services to
the Company or any Affiliate and for other good and valuable consideration, effective as of the Grant Date set forth in the Notice (the “Grant Date”),
the Company grants to the Participant the number of CRSUs as set forth in the Notice, upon the terms and conditions set forth in the Plan and this
Agreement, and subject to the Participant’s full compliance at all times with the restrictive covenants and other provisions set forth in the Restrictive
Covenant Agreement (as defined in the Notice), which is an express condition precedent to (i) the receipt, delivery and vesting of any CRSUs and (ii)
any rights to any payments with respect to the CRSUs.

2.2 Consideration to the Company. In consideration of the grant of the CRSUs by the Company, the Participant agrees to render Services to
the Company or any Affiliate and to comply at all times with the Restrictive Covenant Agreement. Nothing in the Plan or this Agreement shall confer
upon the Participant any right to continue in the employ or Service of the Company or any Affiliate or shall interfere with or restrict in any way the rights
of the Company and its Affiliates, which rights are hereby expressly reserved, to discharge or terminate the Services of the Participant at any time for
any reason whatsoever, with or without Cause, except to the extent expressly provided otherwise in a written agreement between the Company or an
Affiliate and the Participant.

ARTICLE Ill
RESTRICTIONS AND RESTRICTION PERIOD

3.1 Restrictions. The CRSUs granted hereunder may not be sold, assigned, transferred, pledged, hypothecated or otherwise disposed of and
shall be subject to a risk of forfeiture as described in Section 4.1 below until the CRSUs vests.

3.2 Restricted Period. Subject to Articles 4 and 5 of this Agreement, the CRSUs shall vest on each Vesting Date as set forth in the Notice.

3.3 Settlement of CRSUs. Except as set forth in Sections 4.2, 4.3 and 5.1 of this Agreement, within a reasonable period of time following
vesting of the CRSUs (and in no event more than 60 days following such vesting), the Company shall pay and transfer to the Participant a cash
payment equal in aggregate, to the 20-Day Average Fair Market Value of one share of the Common Stock multiplied by the number of whole CRSUs
vesting on the Vesting Date, subject to the Participant's full compliance at all times with the Restrictive Covenant Agreement. The Company and its
Affiliates shall have the authority and the right to deduct or withhold, or require a Participant to remit to the Company or an Affiliate, an amount
sufficient to satisfy federal, state, local and foreign taxes (including the Participant’s social security, Medicare and any other employment tax obligation)
required by law to be withheld with respect to any taxable event concerning a Participant arising in connection with the CRSU Award.

3.4 No Rights as a Stockholder. The CRSU Award is not an equity interest in the Company and the Participant shall not be or have any of the
rights or privileges of a stockholder of the Company with respect to the CRSUs.

3.5 No Dividend or Dividend Equivalents Rights. The CRSUs carry no dividend or dividend equivalent rights related to any cash or other
dividend paid by the Company while the CRSU Award is outstanding.

ARTICLE IV
FORFEITURES

4.1 Termination of Employment. Except as provided in Sections 4.2, 4.3 and 5.1 of this Agreement, if the Participant terminates employment
with or ceases to provide Services to the Company or any Affiliate for any reason, then the CRSUSs, to the extent not vested, shall be forfeited to the
Company without payment of any consideration by the Company, and neither the Participant nor any of his or her successors, heirs, assigns or
personal representatives shall thereafter have any further rights or interests in such CRSUs.
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4.2 Retirement. In the case of a Participant’'s Retirement on or following the first anniversary of the Grant Date, the CRSUSs, to the extent not
vested, shall become fully vested upon such Retirement and the Company shall pay and transfer to the Participant cash payments in such amounts
and at such times as are set forth in the Notice as if the Participant had remained employed with the Company, provided that the Participant fully
complies at all times with the Restrictive Covenant Agreement. Notwithstanding anything to the contrary in this Section 4.2, the 20-Day Average Fair
Market Value of one share of the Common Stock shall be calculated as

of each of the Vesting Dates set forth in the Notice and not as of the date of the Participant’s Retirement.

4.3 Death or Disability. If the Participant terminates employment with or ceases to provide Services to the Company or any Affiliate on
account of death or Disability, the CRSUs, to the extent not vested, shall become fully vested upon such termination of employment or Services and
shall be paid in accordance with Section 3.3 above. The 20-Day Average Fair Market Value of one share of the Common Stock shall be calculated as
of the date of the Participant's death or Disability.

ARTICLE V
CHANGE IN CONTROL
5.1 Change in Control. In the event of a Change in Control:

(&) With respect to each outstanding CRSU that is assumed or substituted in connection with a Change in Control, in the event that
during the twenty-four (24) month period following such Change in Control a Participant’s employment or Service is terminated without Cause by the
Company or any Affiliate or the Participant resigns from employment or Service from the Company or any Affiliate with Good Reason, (i) the
restrictions, payment conditions, and forfeiture conditions applicable to such CRSU shall lapse (but, the Participant’s obligations under the Restrictive
Covenant Agreement and this Agreement shall not lapse), and (ii) such CRSU shall become fully vested and payable within ten (10) days following
such termination of employment or Services.

(b) With respect to each outstanding CRSU that is not assumed or substituted in connection with a Change in Control, except as would
result in the imposition of additional taxes and penalties under Section 409A of the Code, immediately upon the occurrence of the Change in Control,
(i) the restrictions, payment conditions, and forfeiture conditions applicable to such CRSU granted shall lapse (but, the Participant’s obligations under
the Restrictive Covenant Agreement and this Agreement shall not lapse), and (ii) such CRSU shall become fully vested and payable within ten (10)
days following the Change in Control.

5.2 Assumption/Substitution. For purposes of Section 5.1, the CRSUs shall be considered assumed or substituted for if, following the Change
in Control, the value of the CRSUs are (i) based on shares of common stock that are traded on an established U.S. securities market and (ii) of
comparable value and remains subject to the same terms and conditions that were applicable to the CRSUs immediately prior to the Change in
Control except that the CRSUs that relate to the 20-Day Average Fair Market Value of the Common Stock shall instead relate to the 20-Day Average
Fair Market Value of the common stock of the acquiring or ultimate parent entity, determined in the same manner as set forth in this Agreement.

ARTICLE VI
MISCELLANEOUS
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6.1 Administration. The Administrator shall have the power to interpret the Plan, the Restrictive Covenant Agreement and this Agreement and
to adopt such rules for the administration, interpretation and application of the Plan as are consistent therewith and to interpret, amend or revoke any
such rules. All actions taken and all interpretations and determinations made by the Administrator in good faith shall be final and binding upon the
Participant, the Company and all other interested persons. No member of the Administrator or the Board shall be personally liable for any action,
determination or interpretation made in good faith with respect to the Plan, this Agreement or the CRSUs.

6.2 Restrictions on Transfer. CRSUs that have not vested may not be transferred or otherwise disposed of by the Participant, including by
way of sale, assignment, transfer, pledge, hypothecation or otherwise, except as permitted by the Administrator, or by will or the laws of descent and
distribution.

6.3 Invalid Transfers. No purported sale, assignment, mortgage, hypothecation, transfer, pledge, encumbrance, gift, transfer in trust (voting or
other) or other disposition of, or creation of a security interest in or lien on, any of the CRSUs by any holder thereof in violation of the provisions of this
Agreement shall be valid, and the Company will not transfer any of said CRSUs on its books or otherwise, unless and until there has been full
compliance with said provisions to the satisfaction of the Company. The foregoing restrictions are in addition to and not in lieu of any other remedies,
legal or equitable, available to enforce said provisions.

6.4 Adjustments. The Participant acknowledges that the CRSUs are subject to modification and termination in certain events as provided in
this Agreement and Atrticle 3 of the Plan.

6.5 Termination of Employment or Service/Breach of the Restrictive Covenant Agreement. The Administrator, in its sole discretion, shall
determine the effect of all matters and questions relating to termination of employment or Service, including without limitation, whether a termination
has occurred, whether any termination resulted from a discharge for Cause and whether any particular leave of absence constitutes a termination, as
well as whether the Participant has fully complied with the Restrictive Covenant Agreement for purposes of this Agreement.

6.6 Notices. Any notice to be given under the terms of this Agreement to the Company shall be addressed to the Company in care of the
Chief People Officer at the Company’s principal office, and any notice to be given to the Participant shall be addressed to the Participant's last address
reflected on the Company’s records.

6.7 Titles. Titles are provided herein for convenience only and are not to serve as a basis for interpretation or construction of this Agreement.

6.8 Governing Law. The laws of the State of Delaware shall govern the interpretation, validity, administration, enforcement and performance
of the terms of this Agreement regardless of the law that might be applied under principles of conflicts of laws.

6.9 Conformity to Securities Laws. The Participant acknowledges that the Plan and this Agreement are intended to conform to the extent
necessary with all provisions of the Securities Act and the Exchange Act and any and all regulations and rules promulgated by the Securities and
Exchange Commission thereunder, and state securities laws and regulations. Notwithstanding anything herein to the contrary, the Plan shall be
administered, and the CRSUs are granted, only in such a manner as to conform to such laws, rules and regulations. To the extent permitted by
applicable law, the Plan and this Agreement shall be deemed amended to the extent necessary to conform to such laws, rules and regulations.

6.10 Amendments, Suspension and Termination. To the extent permitted by the Plan, this Agreement may be wholly or partially amended or
otherwise modified, suspended or terminated at any time or from time to time by the Administrator or the Board; provided, however, that, except as
may otherwise be provided by the Plan, no amendment, modification, suspension or termination of this Agreement shall adversely affect the CRSUs in
any material way without the prior written consent of the Participant.

6.11 Successors and Assigns. The Company may assign any of its rights under this Agreement to single or multiple assignees, and this
Agreement shall inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on transfer herein set forth in this Article
6, this Agreement shall be binding upon the Participant and his or her heirs, executors, administrators, successors and assigns.

6.12 Unfunded Status of Awards. With respect to any payments not yet made to the Participant pursuant to the Plan, including this Award of
CRSUs, nothing contained in the Plan, the Notice, the Restrictive Covenant Agreement or this Agreement shall give the Participant any rights that are
greater than those of a general creditor of the Company or any Affiliate.

6.13 Entire Agreement. The Plan, the Notice, the Restrictive Covenant Agreement and this Agreement (including all Exhibits thereto, if any)
constitute the entire agreement of the parties and supersede in their entirety all prior undertakings and agreements of the Company and the
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Participant with respect to the subject matter hereof, with the exception any other restrictive covenant agreement, including any non-compete, non-
solicit or confidentiality agreement between Participant and the Company, which agreement shall survive in accordance with its own terms.

6.14 Section 409A. The intent of the parties is that payments and benefits under this Agreement and the Award be exempt from, or comply
with, Section 409A of the Internal Revenue Code (the “Code”), and accordingly, to the maximum extent permitted, this Agreement and the Award shall
be interpreted and administered to be in accordance therewith. Notwithstanding anything contained herein to the contrary, the Participant shall not be
considered to have terminated employment with the Company for purposes of any payments under this Agreement and the Award which are subject
to Section 409A of the Code until the Participant would be considered to have incurred a “separation from service” from the Company within the
meaning of Section 409A of the Code. Each amount to be paid or benefit to be provided under this Agreement and the Award shall be construed as a
separate identified payment for purposes of Section 409A of the Code, and any payments described in this Agreement and the Award that are due
within the “short term deferral period” as defined in Section 409A of the Code shall not be treated as deferred compensation unless applicable law

requires otherwise. Without limiting the foregoing and notwithstanding anything contained herein to the contrary, to the extent required in order to
avoid accelerated taxation and/or tax penalties under Section 409A of the Code, amounts that would otherwise be payable and benefits that would
otherwise be provided pursuant to this Agreement and the Award during the six-month period immediately following the Participant’s separation from
service shall instead be paid on the first business day after the date that is six months following the Participant’s separation from service (or, if earlier,
the Participant’s death). The Company makes no representation that any or all of the payments described in this Agreement and the Award will be
exempt from or comply with Section 409A of the Code and makes no undertaking to preclude Section 409A of the Code from applying to any such
payment. The Participant understands and agrees that he or she shall be solely responsible for the payment of any taxes and penalties incurred under
Section 409A.

6.15 Disclosure Regarding Use of Personal Information.

(a) Definition and Use of “Personal Information”. In connection with the grant of the CRSU Award, and any other award under other
incentive award programs, and the implementation and administration of any such program, including, without limitation, the Participant's actual
participation, or consideration by the Company for potential future participation, in any program at any time, it is or may become necessary for the
Company to collect, transfer, use, and hold certain personal information regarding Participant in and/or outside of Participant’s country of employment.
The “Personal Information” the Company may collect, process, store and transfer for the purposes outlined above may include the Participant's name,
nationality, citizenship, tax or other residency status, work authorization, date of birth, age, government/tax identification number, passport number,
brokerage account information, GEID or other internal identifying information, home address, work address, job and location history, compensation
and incentive award information and history, business unit, employing entity, and the Participant’s beneficiaries and contact information. The
Participant may obtain more details regarding the access and use of his or her personal information, and may correct or update such information, by
contacting his or her human resources representative or local equity coordinator.

(b) Use, Transfer, Storage and Processing of Personal Information. The use, transfer, storage and processing of Personal Information
electronically or otherwise, may be in connection with the Company'’s internal administration of its incentive award programs, or in connection with tax
or other governmental and regulatory compliance activities directly or indirectly related to an incentive award program. To the extent permitted by law,
Personal Information may be used by third parties retained by the Company to assist with the administration and compliance activities of its incentive
award programs, and may be transferred by the entity that employs (or any entity that has employed) the Participant from the Participant's country of
employment to the Company (or its Affiliates or Subsidiaries) and third parties located in the U.S. and in other countries. Specifically, those parties that
may have access to the Participant’s Personal Information for the purposes described herein include, but are not limited to: (i) human resources
personnel responsible for administering the award programs, including local and regional equity award coordinators, and global coordinators located in
the U.S;; (ii) Participant’s U.S. broker and equity account administrator and trade facilitator; (iii) Participant’s
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U.S., regional and local employing entity and business unit management, including Participant’'s supervisor and his or her superiors; (iv) the
Administrator; (v) the Company'’s technology systems support team (but only to the extent necessary to maintain the proper operation of electronic
information systems that support the incentive award programs); and (vi) internal and external legal, tax and accounting advisors (but only to the
extent necessary for them to advise the Company on compliance and other issues affecting the incentive award programs in their respective fields of
expertise). At all times, Company personnel and third parties will be obligated to maintain the confidentiality of the Participant's Personal Information
except to the extent the Company is required to provide such information to governmental agencies or other parties. Such action will always be
undertaken only in accordance with applicable law.

ARTICLE VI
DEFINITIONS

Wherever the following terms are used in the Agreement they shall have the meanings specified below, unless the context clearly indicates
otherwise. The singular pronoun shall include the plural where the context so indicates.

7.1 “20-Day Average Fair Market Value” shall mean the average Fair Market Value of a share of Common Stock calculated using the Fair
Market Value on the Vesting Date and each of the immediately preceding nineteen (19) trading days.

7.2 “Disability” shall mean a condition such that an individual would be considered disabled for the purposes of Section 409(A) of the Code.

7.3 “Retirement” shall mean a “separation from service” (within the meaning of Section 409A of the Code) with the Company and all Affiliates
(other than for Cause) after attaining eligibility for Retirement. A Participant attains eligibility for Retirement upon the earlier of (a) age 65 or (b) age 55
with at least ten (10) whole years of consecutive Service starting from the Participant’s most recent hire date with the Company and all Affiliates. For
the avoidance of doubt, the phrase “consecutive Service” in the preceding sentence shall not include time spent by the Participant:

(a) as a consultant or advisor to the Company or its Affiliates following a “separation from service” within the meaning of Section 409A
of the Code;

(b) engaged as an independent sales agent affiliated with one of the Company’s or its Affiliates’ real estate brands; or

(c) employed with or providing services to any business acquired by the Company or any Affiliate prior to the time such business was
acquired by the Company or any Affiliate or employed with or providing services to any business after the time such business was divested by
the Company or any Affiliate.

7.4 “Service” or “Services” shall mean services performed by the Participant for the Company or its Affiliates as an Employee, consultant or
advisor, provided that services performed by a Participant in the capacity as an independent sales agent affiliated with one of the Company’s or its
Affiliates’ real estate brands shall not constitute Service.

Exhibit 10.41

ANYWHERE REAL ESTATE INC.
SECOND AMENDED AND RESTATED 2018 LONG-TERM INCENTIVE PLAN

LONG-TERM PERFORMANCE AWARD NOTICE OF GRANT
& LONG-TERM PERFORMANCE AWARD AGREEMENT

Anywhere Real Estate Inc. (the “Company”), pursuant to Section 8.1 of the Second Amended and Restated 2018 Long-Term Incentive Plan (the
“Plan”), hereby grants to the individual listed below (the “Participant”), a Long-Term Performance Award. The Long-Term Performance Award is
subject to all of the terms and conditions set forth herein and in the Long-Term Performance Award Agreement attached hereto as Exhibit A (the
“Agreement”) and the Plan, which are incorporated herein by reference. In addition, as a condition to receiving this Long-Term Performance Award,
the Participant understands and agrees to be bound by and comply with the restrictive covenants and other provisions set forth in the Restrictive
Covenant Agreement attached hereto as Exhibit B (the “Restrictive Covenant Agreement”), a copy of which the Participant acknowledges receipt. The
Participant understands and agrees that the Restrictive Covenant Agreement shall survive the grant, payment, vesting or termination of the Long-Term
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Performance Award and any termination of employment of the Participant, and that full compliance with the Restrictive Covenant Agreement is an
express condition precedent to (i) the receipt, delivery and vesting of the Long-Term Performance Award and (ii) any rights to any payments with
respect to the Long-Term Performance Award.

Unless otherwise defined herein, the terms defined in the Plan shall have the same defined meanings in this Notice of Grant (“Notice”) and the
Agreement.

Participant:

Grant Date:

Target Grant:
Performance Period:

Performance Criteria:

By accepting this Long-Term Performance Award, the Participant agrees to be bound by the terms and conditions of the Plan, the Agreement and this
Notice, including the Restrictive Covenant Agreement. The Participant has reviewed the Agreement, the Plan and this Notice in their entirety, has had
an opportunity to obtain the advice of counsel prior to executing this Notice and fully understands all provisions of this Notice, the Agreement and the
Plan. The Participant hereby agrees to accept as binding, conclusive and final all decisions or interpretations of the Administrator upon any questions
arising under the Plan or relating to the Long-Term Performance Award.

Participant’s Consent Regarding Use of Personal Information. By accepting this Long-Term Performance Award, the Participant explicitly
consents (i) to the use of the Participant’s Personal Information (as defined in Section 6.14 of the Agreement and to the extent permitted by law) for
the purpose of implementing, administering and managing the Participant's Long-Term Performance Award under the Plan and of being considered for
participation in future equity, deferred cash or other award programs (to the extent he/she is eligible under the terms of such plan or program, and
without any guarantee that any award will be made); and (ii) to the use, transfer, processing and storage, electronically or otherwise, of his/her
Personal Information, as such use has occurred to date, and as such use may occur in the future, in connection with this or any equity or other award,
as described above.

Note: Participants electing to accept this grant via the Fidelity Stock Plan Services Net Benefits OnLine Grant Award Acceptance Process
are not required to print and sign this Agreement.

ANYWHERE REAL ESTATE INC. PARTICIPANT

By: By:
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Exhibit A
LONG-TERM PERFORMANCE AWARD AGREEMENT

Pursuant to the Long-Term Performance Award Notice of Grant (the “Notice”) to which this Long-Term Performance Award Agreement (this
“Agreement”) is attached, Anywhere Real Estate Inc. (the “Company”) has granted under Section 8.1 of the Company’s Second Amended and
Restated 2018 Long-Term Incentive Plan (the “Plan”) the Long-Term Performance Award indicated in the Notice, subject to the terms and conditions
set forth in this Agreement, the Notice and the Plan, including the performance conditions set forth in Schedule 1 hereto. Capitalized terms not
specifically defined herein shall have the meanings specified in the Plan and Notice.

ARTICLE |
GENERAL

11 Incorporation of Terms of Plan. The Long-Term Performance Award is subject to the terms and conditions of the Plan, which are
incorporated herein by reference. In the event of any inconsistency between the Plan and this Agreement, the terms of the Plan shall control.

ARTICLE I
GRANT OF LONG-TERM PERFORMANCE AWARD

1.1 Grant of Long-Term Performance Award. In consideration of the Participant’s past and/or continued employment with or Service
to the Company or any Affiliate and for other good and valuable consideration, effective as of the Grant Date set forth in the Notice (the “Grant Date”),
the Company grants to the Participant the Long-Term Performance Award set forth in the Notice (the “Target Grant”), subject to the terms and
conditions set forth in the Plan and this Agreement, including Schedule 1 attached hereto, and subject to the Participant’s full compliance at all times
with the restrictive covenants and other provisions set forth in the Restrictive Covenant Agreement (as defined in the Notice), which is an express
condition precedent to (i) the receipt, delivery and vesting of any Long-Term Performance Award and (ii) any rights to any payments with respect to the
Long-Term Performance Award.

1.2  Consideration to the Company. In consideration of the grant of the Long-Term Performance Award by the Company, the
Participant agrees to render Services to the Company or any Affiliate and to comply at all times with the Restrictive Covenant Agreement. Nothing in
the Plan or this Agreement shall confer upon the Participant any right to continue in the employ or Service of the Company or any Affiliate or shall
interfere with or restrict in any way the rights of the Company and its Affiliates, which rights are hereby expressly reserved, to discharge or terminate
the Services of the Participant at any time for any reason whatsoever, with or without Cause, except to the extent expressly provided otherwise in a
written agreement between the Company or an Affiliate and the Participant.

ARTICLE Illl
PERFORMANCE CRITERIA AND PERFORMANCE PERIOD

1.1 Performance Period. Subject to the remaining terms of this Agreement, after completion of the Performance Period as set forth
on the Notice, the amount ultimately earned under the Long-Term Performance Award pursuant to this Agreement will be based on the Company’s
performance against certain criteria (the “Performance Criteria”) as set forth on Schedule 1 hereto.

1.2  Settlement of Long-Term Performance Award. The Participant shall be entitled to receive a cash payment equal to a multiple of
the Target Grant, as determined in accordance with Schedule 1 hereto and subject to the terms and conditions described herein (subject to any
reductions for tax withholding or otherwise to the extent permitted under the Plan or this Agreement), including the Participant's full compliance at all
times with the Restrictive Covenant Agreement. Except as provided in Article V below, any payment earned under this Agreement shall be delivered
as soon as reasonably practicable following approval of the amount earned under the Long-Term Performance Award, but in no event later than two
and a half (2.5) months following the end of the Performance Period, provided that the Participant fully complies at all times with the Restrictive
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Covenant Agreement. Any portion of the Long-Term Performance Award that could have been earned in accordance with the provisions of Schedule 1
that is not earned as of the end of the Performance Period shall be immediately forfeited at the end of the Performance Period.

1.3  No Rights as a Stockholder. The Long-Term Performance Award is a cash award and is not an equity interest in the Company
and the Participant shall not be, or have any of the rights or privileges of a stockholder of the Company with respect to, the Long-Term Performance
Award.

1.4  No Dividend or Dividend Equivalents Rights. The Long-Term Performance Award carries no dividend or dividend equivalent rights
related to any cash or other dividend paid by the Company while the Long-Term Performance Award is outstanding.

ARTICLE IV
FORFEITURES

1.1 Termination of Employment. Except as otherwise specifically set forth in this Article IV or Article V, if the Participant terminates
employment with or ceases to provide Services to the Company or any Affiliate prior to the date on which the Performance Period ends, this
Agreement will terminate and be of no further force or effect on the date that the Participant is no longer actively employed by or providing Services to
the Company or any of its Affiliates and the Long-Term Performance Award shall be forfeited on such date. The Participant will, however, be entitled to
receive their earned cash payment based upon actual performance under this Agreement if the Participant’'s employment terminates or Services
cease after the Performance Period but before the Participant’s receipt of such payment.

1.2 Death or Disability. Except as set forth in Section 5.1 below, if the Participant terminates employment with or ceases to provide
Services to the Company or any Affiliate prior the end of the Performance Period on account of death or Disability, the Participant will be entitled to
receive their earned cash payment based upon actual performance under this Agreement had the Participant’s employment or Services not
terminated, with such payment pro-rated for the number of full months of the Performance Period during which the Participant was employed by or
was providing Services to the Company or any Affiliate.

1.3  Termination other than for Cause or for Good Reason. Except as set forth in Section 5.1 below, in the case where the Participant
terminates employment with or ceases to provide Services to the Company or any Affiliate prior to the end of the Performance Period other than for
Cause or the Participant resigns from employment from the Company or any Affiliate with Good Reason, the Participant will be entitled to receive their
earned cash payment based upon actual performance under this Agreement had the Participant’s employment or Services not terminated, with such
payment pro-rated for the number of full months of the Performance Period during which the Participant was employed by or was providing Services to
the Company or any Affiliate.

1.4  Retirement. In the case of a Participant’'s Retirement on or following the first anniversary of the commencement of the
Performance Period, the Participant will be entitled to receive their earned cash payment based upon actual performance under this Agreement had
the Participant’s employment or Services not terminated, without pro-ration.

1.5 Timing_of Payment. Without limiting the foregoing, in the event the Participant’'s employment or Services terminate before the end
of the Performance Period on account of death, Disability, Retirement or termination by the Company other than for Cause or a resignation for Good
Reason, any amount that becomes payable in accordance with any of Sections 4.2, 4.3 or 4.4 above shall be payable at the time and in the manner
set forth in Section 3.2 following the end of the Performance Period, provided that the Participant fully complies at all times with the Restrictive
Covenant Agreement.

1.6  Clawback of Award. The Long-Term Performance Award is subject to any clawback or recoupment policies of the Company, as in
effect from time to time (including the Company’s Clawback Policy), or as otherwise required by law. In addition, in the event that the Administrator
determines in its sole discretion that the Participant has violated the Restrictive Covenant Agreement, the Company may require reimbursement or
forfeiture of all or a portion of any proceeds, gains or other economic benefit realized or realizable by the Participant under the Long-Term
Performance Award. Upon such determination any such proceeds, gains or other economic benefit must be paid by the Participant to the Company
and any unvested portion of the Long-Term Performance Award shall immediately terminate and shall be forfeited.

1.7
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ARTICLE V
CHANGE IN CONTROL

1.1  Change in Control. In the event that Change in Control occurs during the Performance Period, the Long-Term Performance Award
shall, immediately prior to the Change in Control, (a) be converted to a time-based cash award equal to the Target Grant, (b) cease to be subject to
the achievement of the Performance Criteria and (c) be payable in full at the end of the Performance Period provided the Participant is employed by or
is providing Services to the Company or any Affiliate on such date and fully complies at all times with the Restrictive Covenant Agreement, subject to
the following:

(a) If the Long-Term Performance Award is assumed or substituted in connection with the Change in Control, in the event that
during the Performance Period,

(i) a Participant’'s employment or Service is terminated other than for Cause by the Company or any Affiliate or
the Participant resigns from employment from the Company or any Affiliate with Good Reason, (1) the Long-Term Performance Award
shall become fully payable and (2) the Long-Term Performance Award shall be paid as soon as practicable, but in no event

later than ten (10) days following such termination, provided that the Participant fully complies at all times with the Restrictive Covenant
Agreement; or

(i) a Participant’s employment or Service is terminated on account of death or Disability, (1) the Long-Term
Performance Award shall become fully payable and (2) the Long-Term Performance Award shall be paid as soon as practicable, but in
no event later than ten (10) days following such termination, provided that the Participant fully complies at all times with the Restrictive
Covenant Agreement.

(b) If the Long-Term Performance Award is not assumed or substituted in connection with a Change in Control, immediately
upon the occurrence of the Change in Control, (i) the Long-Term Performance Award shall become fully payable and (ii) the Participant shall receive a
cash payment equal to the Target Grant, provided that the Participant fully complies at all times with the Restrictive Covenant Agreement. As soon as
practicable, but in no event later than ten (10) days, following the Change in Control, the Company or its successor shall deliver to the Participant (or,
if applicable, the Participant’s estate) the cash payment as calculated pursuant to the preceding sentence.

1.2  Assumption/Substitution. For purposes of Section 5.1, the Long-Term Performance Award shall be considered assumed or
substituted for if, following the Change in Control, the Long-Term Performance Award remains subject to the same terms and conditions that were
applicable to the Long-Term Performance Award immediately prior to the Change in Control except that the Long-Term Performance Award shall no
longer be subject to the achievement of the Performance Criteria.

ARTICLE VI
MISCELLANEOUS

1.1  Administration. The Administrator shall have the power to interpret the Plan, the Restrictive Covenant Agreement and this
Agreement and to adopt such rules for the administration, interpretation and application of the Plan as are consistent therewith and to interpret, amend
or revoke any such rules. All actions taken and all interpretations and determinations made by the Administrator in good faith shall be final and binding
upon the Participant, the Company and all other interested persons. No member of the Administrator or the Board shall be personally liable for any
action, determination or interpretation made in good faith with respect to the Plan, this Agreement or the Long-Term Performance Award.

1.2 Restrictions on Transfer. The Long-Term Performance Award may not be transferred or otherwise disposed of by the Participant,
including by way of sale, assignment, transfer, pledge, hypothecation or otherwise, except as permitted by the Administrator, or by will or the laws of
descent and distribution.

1.3 Invalid Transfers. No purported sale, assignment, mortgage, hypothecation, transfer, pledge, encumbrance, gift, transfer in trust
(voting or other) or other disposition of, or creation of a security interest in or lien on, the Long-Term Performance Award by any holder thereof in
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violation of the provisions of this Agreement shall be valid, and the Company will not transfer any Long-Term Performance Award on its books or
otherwise. The foregoing restrictions are in addition to and not in lieu of any other remedies, legal or equitable, available to enforce said provisions.

1.4  Termination of Employment or Service/Breach of the Restrictive Covenant Agreement. The Administrator, in its sole discretion,
shall determine the effect of all matters and questions relating to termination of employment or Service, including without

limitation, whether a termination has occurred, whether any termination resulted from a discharge for Cause and whether any particular leave of
absence constitutes a termination, as well as whether the Participant has fully complied with the Restrictive Covenant Agreement for purposes of this
Agreement.

1.5 Notices. Any notice to be given under the terms of this Agreement to the Company shall be addressed to the Company in care of
the Chief People Officer at the Company’s principal office, and any notice to be given to the Participant shall be addressed to the Participant’s last
address reflected on the Company’s records.

1.6  Titles. Titles are provided herein for convenience only and are not to serve as a basis for interpretation or construction of this
Agreement.

1.7  Governing Law. The laws of the State of Delaware shall govern the interpretation, validity, administration, enforcement and
performance of the terms of this Agreement regardless of the law that might be applied under principles of conflicts of laws.

1.8  Conformity to Securities Laws. The Participant acknowledges that the Plan and this Agreement are intended to conform to the
extent necessary with all provisions of the Securities Act and the Exchange Act and any and all regulations and rules promulgated by the Securities
and Exchange Commission thereunder, and state securities laws and regulations. Notwithstanding anything herein to the contrary, the Plan shall be
administered, and the Long-Term Performance Award is granted, only in such a manner as to conform to such laws, rules and regulations. To the
extent permitted by applicable law, the Plan and this Agreement shall be deemed amended to the extent necessary to conform to such laws, rules and
regulations.

1.9 Amendments, Suspension and Termination. To the extent permitted by the Plan, this Agreement may be wholly or partially
amended or otherwise modified, suspended or terminated at any time or from time to time by the Administrator or the Board; provided, however, that,
except as may otherwise be provided by the Plan, no amendment, modification, suspension or termination of this Agreement shall adversely affect the
Long-Term Performance Award in any material way without the prior written consent of the Participant.

1.10 Successors and Assigns. The Company may assign any of its rights under this Agreement to single or multiple assignees, and
this Agreement shall inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on transfer herein set forth in this
Article 6, this Agreement shall be binding upon the Participant and his or her heirs, executors, administrators, successors and assigns.

1.11 Unfunded Status of Long-Term Performance Award. With respect to any payments not yet made to the Participant pursuant to the
Plan, including this Long-Term Performance Award, nothing contained in the Plan, the Notice, the Restrictive Covenant Agreement or this Agreement
shall give the Participant any rights that are greater than those of a general creditor of the Company or any Affiliate.

1.12 Entire Agreement. The Plan, the Notice, the Restrictive Covenant Agreement and this Agreement (including all Exhibits and
Schedules thereto) constitute the entire agreement of the parties and supersede in their entirety all prior undertakings and agreements of the
Company and the Participant with respect to the subject matter hereof, with the exception any other restrictive covenant agreement, including any
non-compete, non-solicit or confidentiality agreement between Participant and the Company, which agreement shall survive in accordance with its
own terms.

1.13 Section 409A. The intent of the parties is that payments and benefits under this Agreement and the Long-Term Performance
Award be exempt from, or comply with, Section 409A of the Internal Revenue Code (the “Code”), and accordingly, to the maximum extent permitted,
this Agreement and the Long-Term Performance Award shall be interpreted and administered to be in accordance therewith. Notwithstanding anything
contained herein to
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the contrary, the Participant shall not be considered to have terminated employment with the Company for purposes of any payments under this
Agreement and the Long-Term Performance Award which are subject to Section 409A of the Code until the Participant would be considered to have
incurred a “separation from service” from the Company within the meaning of Section 409A of the Code. Each amount to be paid or benefit to be
provided under this Agreement and the Long-Term Performance Award shall be construed as a separate identified payment for purposes of Section
409A of the Code, and any payments described in this Agreement and the Long-Term Performance Award that are due within the “short term deferral
period” as defined in Section 409A of the Code shall not be treated as deferred compensation unless applicable law requires otherwise. Without
limiting the foregoing and notwithstanding anything contained herein to the contrary, to the extent required in order to avoid accelerated taxation
and/or tax penalties under Section 409A of the Code, amounts that would otherwise be payable and benefits that would otherwise be provided
pursuant to this Agreement and the Long-Term Performance Award during the six-month period immediately following the Participant’s separation
from service shall instead be paid on the first business day after the date that is six months following the Participant’s separation from service (or, if
earlier, the Participant’s death). The Company makes no representation that any or all of the payments described in this Agreement and the Long-
Term Performance Award will be exempt from or comply with Section 409A of the Code and makes no undertaking to preclude Section 409A of the
Code from applying to any such payment. The Participant understands and agrees that he or she shall be solely responsible for the payment of any
taxes and penalties incurred under Section 409A.

1.14 Disclosure Regarding Use of Personal Information.

@ Definition and Use of “Personal Information”. In connection with the grant of the Long-Term Performance Award, and any
other award under other incentive award programs, and the implementation and administration of any such program, including, without limitation, the
Participant’s actual participation, or consideration by the Company for potential future participation, in any program at any time, it is or may become
necessary for the Company to collect, transfer, use, and hold certain personal information regarding Participant in and/or outside of Participant’s
country of employment. The “Personal Information” the Company may collect, process, store and transfer for the purposes outlined above may include
the Participant’'s name, nationality, citizenship, tax or other residency status, work authorization, date of birth, age, government/tax identification
number, passport number, brokerage account information, GEID or other internal identifying information, home address, work address, job and
location history, compensation and incentive award information and history, business unit, employing entity, and the Participant’s beneficiaries and
contact information. The Participant may obtain more details regarding the access and use of his or her personal information, and may correct or
update such information, by contacting his or her human resources representative or local equity coordinator.

(b) Use, Transfer, Storage and Processing_of Personal Information. The use, transfer, storage and processing of Personal
Information electronically or otherwise, may be in connection with the Company’s internal administration of its incentive award programs, or in
connection with tax or other governmental and regulatory compliance activities directly or indirectly related to an incentive award program. To the
extent permitted by law, Personal Information may be used by third parties retained by the Company to assist with the administration and compliance
activities of its incentive award programs, and may be transferred by the entity that employs (or any entity that has employed) the Participant from the
Participant’s country of employment to the Company (or its Affiliates or Subsidiaries) and third parties located in the U.S. and in other countries.
Specifically, those parties that may have access to the Participant’s Personal Information for the purposes described herein include, but are not limited
to: (i) human resources personnel responsible for administering the award programs, including local and regional equity award coordinators, and
global coordinators located in the U.S.; (ii)

Participant’s U.S. broker and equity account administrator and trade facilitator; (iii) Participant’s U.S., regional and local employing entity and business
unit management, including Participant’s supervisor and his or her superiors; (iv) the Administrator; (v) the Company’s technology systems support
team (but only to the extent necessary to maintain the proper operation of electronic information systems that support the incentive award programs);
and (vi) internal and external legal, tax and accounting advisors (but only to the extent necessary for them to advise the Company on compliance and
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other issues affecting the incentive award programs in their respective fields of expertise). At all times, Company personnel and third parties will be
obligated to maintain the confidentiality of the Participant’s Personal Information except to the extent the Company is required to provide such
information to governmental agencies or other parties. Such action will always be undertaken only in accordance with applicable law.

ARTICLE VII
DEFINITIONS

Wherever the following terms are used in the Agreement they shall have the meanings specified below, unless the context clearly
indicates otherwise. The singular pronoun shall include the plural where the context so indicates.

1.1  “Disability” shall mean a condition such that an individual would be considered disabled for the purposes of Section 409(A) of the

Code.

1.2  “Retirement” shall mean a “separation from service” (within the meaning of Section 409A of the Code) with the Company and all
Affiliates (other than for Cause) after attaining eligibility for Retirement. A Participant attains eligibility for Retirement upon the earlier of (a) age 65 or
(b) age 55 with at least ten (10) whole years of consecutive Service starting from the Participant’s most recent hire date with the Company and all
Affiliates. For the avoidance of doubt, the phrase “consecutive Service” in the preceding sentence shall not include time spent by the Participant:

(@) as a consultant or advisor to the Company or its Affiliates following a “separation from service” within the meaning of
Section 409A of the Code;

(b) engaged as an independent sales agent affiliated with one of the Company’s or its Affiliates’ real estate brands; or

(c) employed with or providing services to any business acquired by the Company or any Affiliate prior to the time such
business was acquired by the Company or any Affiliate or employed with or providing services to any business after the time such business was
divested by the Company or any Affiliate.

13 “Service” or “Services” shall mean services performed by the Participant for the Company or its Affiliates as an Employee,
consultant or adviser, provided that services performed by a Participant in the capacity as an independent sales agent affiliated with one of the
Company'’s or its Affiliates’ real estate brands shall not constitute Service.

Exhibit 10.42

ANYWHERE REAL ESTATE INC. SECOND AMENDED AND RESTATED 2018 LONG-TERM INCENTIVE PLAN
RESTRICTED STOCK UNIT NOTICE OF GRANT & RESTRICTED STOCK UNIT AGREEMENT

Anywhere Real Estate Inc. (the "Company"), pursuant to its Second Amended and Restated 2018 Long-Term Incentive Plan (the "Plan"), hereby
grants to the individual listed below (the "Participant"), an Award of Restricted Stock Units. The Award of Restricted Stock Units is subject to all of the
terms and conditions set forth herein and in the Restricted Stock Unit agreement attached hereto as Exhibit A (the "Agreement”) and the Plan, which
are incorporated herein by reference.

Unless otherwise defined herein, the terms defined in the Plan shall have the same defined meanings in this Notice of Grant ("Notice") and the
Agreement.

Participant:
Grant Date:
Total Number of Restricted Stock Units:

Vesting Date:
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By accepting this grant, the Participant agrees to be bound by the terms and conditions of the Plan, the Agreement and this Notice. The Participant
has reviewed the Agreement, the Plan and this Notice in their entirety, has had an opportunity to obtain the advice of counsel prior to executing this
Notice and fully understands all provisions of this Notice, the Agreement and the Plan. The Participant hereby agrees to accept as binding, conclusive
and final all decisions or interpretations of the Administrator upon any questions arising under the Plan or relating to the Restricted Stock Units Award.

Participant’s Consent Regarding Use of Personal Information. By accepting this Restricted Stock Unit Award, the Participant explicitly consents (i)
to the use of the Participant’s Personal Information (as defined in Section 6.15 of the Agreement and to the extent permitted by law) for the purpose of
implementing, administering and managing the Participant’s Restricted Stock Unit Award under the Plan and of being considered for participation in
future equity, deferred cash or other award programs (to the extent he/she is eligible under the terms of such plan or program, and without any
guarantee that any award will be made); and (ii) to the use, transfer, processing and storage, electronically or otherwise, of his/her Personal
Information, as such use has occurred to date, and as such use may occur in the future, in connection with this or any equity or other award, as
described above.

Note: Participants electing to accept this grant via the Fidelity Stock Plan Services Net Benefits OnLine Grant Award Acceptance Process
are not required to print and sign this Agreement.

ANYWHERE REAL ESTATE INC. PARTICIPANT

By: By:
Print Name: Print Name:
Title:
A-2
Exhibit 10.42
Exhibit A

RESTRICTED STOCK UNIT AGREEMENT

Pursuant to the Restricted Stock Unit Notice of Grant (the "Notice") to which this Restricted Stock Unit Agreement (this "Agreement") is attached,
Anywhere Real Estate Inc. (the "Company"), has granted to the Participant the number of Restricted Stock Units under the Company's Second
Amended and Restated 2018 Long-Term Incentive Plan (the "Plan") as indicated in the Notice. Capitalized terms not specifically defined herein shall
have the meanings specified in the Plan and Notice.

ARTICLE |
ARTICLE Il GENERAL

2.1  Incorporation of Terms of Plan. The Restricted Stock Unit Award is subject to the terms and conditions of the Plan, which are
incorporated herein by reference. In the event of any inconsistency between the Plan and this Agreement, the terms of the Plan shall control.
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ARTICLE Il

ARTICLE IVGRANT OF RESTRICTED STOCK UNITS

4.1  Grant of Restricted Stock Units. In consideration of the Participant's past and/or continued employment with or service to the
Company or any Affiliate and for other good and valuable consideration, effective as of the Grant Date set forth in the Notice (the "Grant Date"), the
Company irrevocably grants to the Participant the number of Restricted Stock Units as set forth in the Notice, upon the terms and conditions set forth
in the Plan and this Agreement.

4.2  Consideration to the Company. In consideration of the grant of the Restricted Stock Units by the Company, the Participant agrees
to render services to the Company or any Affiliate. Nothing in the Plan or this Agreement shall confer upon the Participant any right to continue in the
employ or service of the Company or any Affiliate or shall interfere with or restrict in any way the rights of the Company and its Affiliates, which rights
are hereby expressly reserved, to discharge or terminate the services of the Participant at any time for any reason whatsoever, except to the extent
expressly provided otherwise in a written agreement between the Company or an Affiliate and the Participant.

A-1

ARTICLE V

ARTICLE VIRESTRICTIONS AND RESTRICTION PERIOD

6.1 Restrictions. The Restricted Stock Units granted hereunder may not be sold, assigned, transferred, pledged, hypothecated or
otherwise disposed of and shall be subject to a risk of forfeiture as described in Section 4.1 below until the Restricted Stock Units vests.

6.2  Restricted Period. Subject to Section 4.1 below, the Restricted Stock Units shall vest on each Vesting Date as set forth in the
Notice.

6.3  Settlement of Restricted Stock Units. Within a reasonable period of time after each Vesting Date (and in no event later than the
March 15th following the year in which the applicable Vesting Date occurs), the Company shall pay and transfer to the Participant a number of shares
of Common Stock of Anywhere Real Estate Inc. (the "Shares") equal to the aggregate number of Restricted Stock Units that vested on each Vesting
Date.

6.4  No Rights as a Stockholder. Unless and until a certificate or certificates representing the Shares shall have been issued by the
Company to the Participant in connection with the payment of Shares in connection with vested Restricted Stock Units, the Participant shall not be, or
have any of the rights or privileges of a stockholder of the Company with respect to, the Shares.

6.5 Dividend Equivalents Rights. The Restricted Stock Units will carry dividend equivalent rights related to any cash dividend paid by
the Company while the Restricted Stock Units are outstanding. In the event the Company pays a cash dividend on its outstanding Shares following the
grant of the Restricted Stock Units, the number of Restricted Stock Units will be increased by the number of units determined by dividing (i) the
amount of the cash dividend on the number of Shares covered by the Restricted Stock Units at the time of the related dividend record date, by (ii) the
closing price of a Share on the related dividend payment date. Any additional Restricted Stock Units credited as dividend equivalents will be subject to
the same vesting requirements, settlement provisions, and other terms and conditions as the original Restricted Stock Units to which they relate. Any
additional Restricted Stock Units credited as dividend equivalents that result in a fractional Share shall be carried forward on each of the first and
second Vesting Date to the subsequent Vesting Date and shall be rounded up to the nearest whole Share on the third and final Vesting Date.

6.6  Deferral. Subject to Section 409A of the Code, the Participant may be permitted to elect to defer receipt of his or her Shares
related to the Restricted Stock Units under a separate deferral program.
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ARTICLE VII

FORFEITURES

7.1  Termination of Service. Except as provided in Atrticle 5, if the Participant's ceases to be a member of the Board of Directors of the
Company for any reason, then the Restricted Stock Units, to the extent not vested, shall be forfeited to the Company without payment of any
consideration by the Company, and neither the Participant nor any of his or her successors, heirs, assigns or personal representatives shall thereafter
have any further rights or interests in such Restricted Stock Units.

ARTICLE VI

8.1 CHANGE IN CONTROL

8.1 Change in Control. Upon the occurrence of the Change in Control, (i) such Restricted Stock Unit shall become fully vested, (ii) the
restrictions, payment conditions, and forfeiture conditions applicable to such Restricted Stock Unit granted shall lapse, and (iii) and any performance
conditions imposed with respect to such Restricted Stock Unit shall be deemed to be achieved at target performance levels.

ARTICLE IX

MISCELLANEOUS

9.1  Administration. The Administrator shall have the power to interpret the Plan and this Agreement and to adopt such rules for the
administration, interpretation and application of the Plan as are consistent therewith and to interpret, amend or revoke any such rules. All actions taken
and all interpretations and determinations made by the Administrator in good faith shall be final and binding upon the Participant, the Company and all
other interested persons. No member of the Administrator or the Board shall be personally liable for any action, determination or interpretation made in
good faith with respect to the Plan, this Agreement or the Restricted Stock Units.

9.2 Restrictions on Transfer. Restricted Stock Units that have not vested may not be transferred or otherwise disposed of by the
Participant, including by way of sale, assignment, transfer, pledge, hypothecation or otherwise, except as permitted by the Administrator, or by will or
the laws of descent and distribution.

9.3 Invalid Transfers. No purported sale, assignment, mortgage, hypothecation, transfer, pledge, encumbrance, gift, transfer in trust
(voting or other) or other disposition of, or creation of a security interest in or lien on, any of the Restricted Stock Units by any holder thereof in
violation of the provisions of this Agreement shall be valid, and the Company will not transfer any of said Restricted Stock Units on its books or
otherwise nor will any of said Restricted Stock Units be entitled to vote, nor will any dividends be paid thereon, unless and until there has been full
compliance with said provisions to the satisfaction of the Company. The foregoing restrictions are in addition to and not in lieu of any other remedies,
legal or equitable, available to enforce said provisions.

9.4  Adjustments. The Participant acknowledges that the Restricted Stock Units are subject to modification and termination in certain
events as provided in this Agreement and Article 3 of the Plan.

9.5 Termination of Employment or Service. The Administrator, in its sole discretion, shall determine the effect of all matters and
questions relating to termination of
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employment or service, including without limitation, whether a termination has occurred, whether any particular leave of absence constitutes a
termination.
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9.6  Notices. Any notice to be given under the terms of this Agreement to the Company shall be addressed to the Company in care of
the Executive Vice President and Chief People Officer at the Company's principal office, and any notice to be given to the Participant shall be
addressed to the Participant's last address reflected on the Company's records.

9.7  Titles. Titles are provided herein for convenience only and are not to serve as a basis for interpretation or construction of this
Agreement.

9.8  Governing Law. The laws of the State of Delaware shall govern the interpretation, validity, administration, enforcement and
performance of the terms of this Agreement regardless of the law that might be applied under principles of conflicts of laws.

9.9  Conformity to Securities Laws. The Participant acknowledges that the Plan and this Agreement are intended to conform to the
extent necessary with all provisions of the Securities Act and the Exchange Act and any and all regulations and rules promulgated by the Securities
and Exchange Commission thereunder, and state securities laws and regulations. Notwithstanding anything herein to the contrary, the Plan shall be
administered, and the Restricted Stock Units are granted, only in such a manner as to conform to such laws, rules and regulations. To the extent
permitted by applicable law, the Plan and this Agreement shall be deemed amended to the extent necessary to conform to such laws, rules and
regulations.

9.10 Amendments, Suspension and Termination. To the extent permitted by the Plan, this Agreement may be wholly or partially
amended or otherwise modified, suspended or terminated at any time or from time to time by the Administrator or the Board; provided, however, that,
except as may otherwise be provided by the Plan, no amendment, modification, suspension or termination of this Agreement shall adversely affect the
Restricted Stock Units in any material way without the prior written consent of the Participant.

9.11 Successors and Assigns. The Company may assign any of its rights under this Agreement to single or multiple assignees, and
this Agreement shall inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on transfer herein set forth in this
Article 6, this Agreement shall be binding upon the Participant and his or her heirs, executors, administrators, successors and assigns.

9.12 Limitations Applicable to Section 16 Persons. Notwithstanding any other provision of the Plan or this Agreement, if the Participant
is subject to Section 16 of the Exchange Act, then the Plan, the Restricted Stock Units and this Agreement shall be subject to any additional limitations
set forth in any applicable exemptive rule under Section 16 of the Exchange Act (including any amendment to Rule 16b-3 of the Exchange Act) that
are requirements for the application of such exemptive rule. To the extent permitted by applicable law, this Agreement shall be deemed amended to
the extent necessary to conform to such applicable exemptive rule.

9.13 Entire Agreement. The Plan, the Notice and this Agreement (including all Exhibits thereto, if any) constitute the entire agreement
of the parties and supersede in their entirety all prior undertakings and agreements of the Company and the Participant with respect to the subject
matter hereof.

9.14 Section 409A. The intent of the parties is that payments and benefits under this Agreement and the Award be exempt from, or
comply with, Section 409A of the Internal Revenue Code (the “Code”), and accordingly, to the maximum extent permitted, this Agreement and the
Award shall be interpreted and administered to be in accordance therewith. Notwithstanding anything contained herein to the contrary, the Participant
shall not be considered to have terminated his or her services with the Company for purposes of any payments under this Agreement and the Award
which are subject to Section 409A of the Code
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until the Participant would be considered to have incurred a “separation from service” from the Company within the meaning of Section 409A of the
Code. Each amount to be paid or benefit to be provided under this Agreement and the Award shall be construed as a separate identified payment for
purposes of Section 409A of the Code, and any payments described in this Agreement and the Award that are due within the “short term deferral
period” as defined in Section 409A of the Code shall not be treated as deferred compensation unless applicable law requires otherwise. Without
limiting the foregoing and notwithstanding anything contained herein to the contrary, to the extent required in order to avoid accelerated taxation
and/or tax penalties under Section 409A of the Code, amounts that would otherwise be payable and benefits that would otherwise be provided
pursuant to this Agreement and the Award during the six-month period immediately following the Participant's separation from service shall instead be
paid on the first business day after the date that is six months following the Participant's separation from service (or, if earlier, the Participant's death).
The Company makes no representation that any or all of the payments described in this Agreement and the Award will be exempt from or comply with
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Section 409A of the Code and makes no undertaking to preclude Section 409A of the Code from applying to any such payment. The Participant
understands and agrees that he or she shall be solely responsible for the payment of any taxes and penalties incurred under Section 409A.

9.15 Disclosure Regarding Use of Personal Information.

(@) Definition and Use of “Personal Information”. In connection with the grant of the Restricted Stock Unit Award, and any
other award under other incentive award programs, and the implementation and administration of any such program, including, without limitation, the
Participant’s actual participation, or consideration by the Company for potential future participation, in any program at any time, it is or may become
necessary for the Company to collect, transfer, use, and hold certain personal information regarding Participant in and/or outside of Participant’s
country of employment. The “Personal Information” the Company may collect, process, store and transfer for the purposes outlined above may include
the Participant’s name, nationality, citizenship, tax or other residency status, work authorization, date of birth, age, government/tax identification
number, passport number, brokerage account information, GEID or other internal identifying information, home address, work address, job and
location history, compensation and incentive award information and history, business unit, employing entity, and the Participant’s beneficiaries and
contact information. The Participant may obtain more details regarding the access and use of his or her personal information, and may correct or
update such information, by contacting his or her human resources representative or local equity coordinator.

(b) Use, Transfer, Storage and Processing_of Personal Information. The use, transfer, storage and processing of Personal
Information electronically or otherwise, may be in connection with the Company’s internal administration of its incentive award programs, or in
connection with tax or other governmental and regulatory compliance activities directly or indirectly related to an incentive award program. To the
extent permitted by law, Personal Information may be used by third parties retained by the Company to assist with the administration and compliance
activities of its incentive award programs, and may be transferred by the entity that employs (or any entity that has employed) the Participant from the
Participant’s country of employment to the Company (or its Affiliates or Subsidiaries) and third parties located in the U.S. and in other countries.
Specifically, those parties that may have access to the Participant’s Personal Information for the purposes described herein include, but are not limited
to: (i) human resources personnel responsible for administering the award programs, including local and regional equity award coordinators, and
global coordinators located in the U.S.; (ii) Participant’s U.S. broker and equity account administrator and trade facilitator; (iii) Participant's U.S.,
regional and local employing entity and business unit management, including Participant’s supervisor and his or her superiors; (iv) the Administrator;
(v) the Company'’s technology

systems support team (but only to the extent necessary to maintain the proper operation of electronic information systems that support the incentive
award programs); and (vi) internal and external legal, tax and accounting advisors (but only to the extent necessary for them to advise the Company
on compliance and other issues affecting the incentive award programs in their respective fields of expertise). At all times, Company personnel and
third parties will be obligated to maintain the confidentiality of the Participant's Personal Information except to the extent the Company is required to
provide such information to governmental agencies or other parties. Such action will always be undertaken only in accordance with applicable law.
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Exhibit 10.61
February 1, 2024 Rudy Wolfs
Via Emailand DocuSign
Dear Rudy:
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We are pleased to confirm your verbal offer of employment with Anywhere Real Estate Inc. (the “Company”) as Chief Technology Officer reporting to Ryan
Schneider, President and Chief Executive Officer of the Company, beginning on or about February 22, 2024. Your annual base salary during the term of your
employment shall be $650,000.00 per annum, or such increased amount as the Compensation Committee of the Board of Directors of Anywhere Real Estate
Inc. may approve from time to time. Your base salary shall be payable in accordance with the Company’s customary practices applicable to its executives, but
no less frequently than monthly. You will be eligible for participation in the Company’s health and welfare benefits plans on the first calendar day of the month
following your date of hire. This offer is contingent upon satisfactory background verification, as well as compliance with federal immigration employment law
requirements, and is further contingent upon approval of the Board of Directors and Compensation Committee of Anywhere Real Estate Inc.

Your position will be Anywhere Level 1 and is considered a participant on the Executive Leadership Committee (ELC) of the Company. This position is
expected to be an executive officer of the Company, which is subject to a determination by the Anywhere Real Estate Inc. Board of Directors, which
determination is expected to occur prior to your first day of employment. You shall be assigned the duties and responsibilities of Chief Technology Officer or as
may reasonably be assigned to you from time to time by the Chief Executive Officer of the Company. You shall perform such duties, undertake the
responsibilities, and exercise the authorities customarily performed, undertaken and exercised by persons in a similar executive capacity at a similar company.
If, at any time, you are elected as a director of the Company or as a director or officer of any of the Company’s affiliates, you will fulfill your duties as such
director or officer without additional compensation.

You shall devote your full-time business attention to the business and affairs of the Company and its affiliates and shall use your best efforts to faithfully and
diligently serve the business and affairs of the Company and its affiliates. Notwithstanding the foregoing, you may, subject to the Company’s policy as in effect
from time to time, (i) serve on civic, charitable or non-profit boards or committees, (ii) serve on for-profit boards or committees, subject to the approval of the
Compensation Committee or with respect to service on public boards, the Board, which approval shall not be unreasonably withheld or delayed, and

(i) manage personal and family investments and affairs, participate in industry organizations and deliver lectures at educational institutions, in each case so
long as such service and activity does not interfere, individually or in the aggregate, with the performance of your responsibilities hereunder and subject to the
code of conduct and other applicable policies of the Company and its affiliates as in effect from time to time.

You shall also be subject to and shall abide by each of the personnel and compliance policies of the Company and its affiliates applicable and communicated
in writing to senior executives, including, without limitation, the Company’s Clawback Policy as in effect from time to time.

For each fiscal year of the Company ending during the term of your employment, you shall be eligible to receive annual cash incentive compensation. You
shall be eligible to receive an individual target eligible funding under the annual cash bonus plan of 100% of your “eligible earnings” for the applicable bonus
year, as may hereafter be increased, with the opportunity to receive a maximum annual cash bonus subject to and in accordance with the terms of the
applicable annual cash bonus plan as in effect from time to time, which may include payments based upon Company performance measures and/or your
relative individual performance. For purposes of this letter, “eligible earnings” in respect of such bonus year shall be calculated in accordance with the
applicable annual cash bonus plan as in effect from time to time. Such annual cash bonus shall be paid in no event later than March 15th of the taxable year
following the end of the taxable year to which the performance targets relate, provided that you are employed by the Company or one of its affiliates through
the date specified in the annual cash bonus plan and any performance targets established by the Committee for the applicable fiscal year have been achieved.
For calendar year 2024, any payment made pursuant to the annual cash bonus plan will not be pro-rated.

You are eligible to participate in the Company’s future annual equity award cycles with a target annual equity award value equal to $1,000,000.00 in
accordance with Company’s equity grant practices for similarly situated employees at the time of grant and may be comprised of various equity vehicles
including but not limited to stock options, performance shares units, and restricted stock units. The 2024 equity awards are expected to be approved by the
Anywhere Real Estate Inc. Compensation Committee, which is anticipated to be effective on or before the first week of March 2024. Your acceptance of any
Anywhere Real Estate Inc. equity grants is subject to your agreement to be bound by certain restrictive covenants that will be set forth in the equity grant and
Executive Restrictive Covenant Agreement.

In addition, you will receive a one-tine grant of cash-settled restricted stock units (RSUs) with a grant date value equal to $200,000 of which will be in the form
of restricted stock units that will best in three equal installments on each of the first three grant anniversary dates, subject to the approval of the Anywhere Real
Estate Inc. Compensation Committee. It is anticipated that the grant date will also be on or before the first week of March 2024, provided your employment has
commenced by that time. As stated above, you must sign an Executive Restrictive Covenant Agreement and any other required agreements that are in effect
when the grant is made.

During the term of your employment, you shall be entitled to participate in all employee benefit plans, practices and programs maintained by the Company or
its affiliates and made available to employees of the Company generally, including, without limitation, all retirement, savings, medical, hospitalization, disability,
dental, life or travel accident insurance benefit, and vacation/paid time-off plans and policies, to the extent you are eligible under the terms of such plans. Your
participation in such plans, practices and programs shall be commensurate with your position at the Company. You shall also be entitled to participate in a
death and dismemberment benefit plan that shall provide death and dismemberment insurance in the amount of two and a half times your base salary at the
time of death or dismemberment up to $2 million, subject to your eligibility of insurability. For the avoidance of doubt, you shall not be entitled to any excise tax
gross-up under Section 280G or 4999 of the Internal Revenue Code of 1986, as amended (the “Code”) (or any successor provision) or any other tax gross-up.
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You will also be eligible to receive executive level severance benefits which are set forth in the Anywhere Real Estate Inc. Severance Pay Plan for Executives
and executive level change in control benefits under the Anywhere Real Estate Inc. Change in Control Plan for Executives.

By accepting this position, you are representing that: (i) your assumption and performance of the duties with the Company or its affiliates contemplated by this
offer letter and accompanying Executive Restrictive Covenant Agreement will not violate or conflict with any agreement, instrument, statute, rule or regulation, or
any decree, judgment or order of any court or other governmental authority by which you are bound, and

(i) you are not a party to or bound by any agreement or instrument which would prevent you from performing in any way your duties contemplated by this offer
letter, including without limitation any employment agreement, covenant not to compete, covenant not to solicit or hire, separation agreement or confidentiality
agreement with any person or entity. You also agree that you shall not, during your employment with the Company, improperly use or disclose to the Company
or its affiliates or any of the employees or agents (including sales associates) of the Company or its affiliates any proprietary information or trade secret
belonging to any former employer of yours or any other person or entity to which you owe a duty of non-disclosure.

Upon submission of proper invoices in accordance with the Company’s normal procedures, you shall be entitled to receive prompt reimbursement of all
reasonable out-of-pocket business, entertainment and travel expenses incurred by you in connection with the performance of Executive’s duties hereunder that
have been incurred in accordance with the Company’s business expense and travel and entertainment policies in effect from time to time. Such reimbursement
shall be made as soon as practicable and in no event later than the end of the calendar year following the calendar year in which the expenses were incurred.

Per the Company'’s standard policy, this letter is not intended, nor should it be considered as an employment contract for a definite or indefinite period of time.
Employment with the Company is at will, and either you or the Company may terminate employment at any time, for any reason, with or without cause or
notice.

Any controversy, dispute or claim arising out of or relating to this letter, or its interpretation, application, implementation, breach or enforcement which the
parties are unable to resolve by mutual agreement, shall be settled by submission by either party of the controversy, claim or dispute to binding arbitration in
New York City, in the Borough of Manhattan (unless the parties agree in writing to a different location), before a single arbitrator in accordance with the
Employment Dispute Resolution Rules of the American Arbitration Association then in effect. In any such arbitration proceeding the parties agree to provide all
discovery deemed necessary by the arbitrator. The decision and award made by the arbitrator shall be final, binding and conclusive on all parties hereto for all
purposes, and judgment may be entered thereon in any court having jurisdiction thereof. Each party shall bear its or her costs and expenses in any such
arbitration, including, but not limited to, attorneys’ fees; provided, however, if you prevail on substantially all material claims, the Company shall reimburse you
for your reasonable attorneys’ fees and costs. It is part of the essence of this letter that any claims hereunder shall be resolved expeditiously and as
confidentially as possible. Accordingly, all proceedings in any arbitration shall be conducted under seal and kept strictly confidential. In that regard, no party
shall use, disclose or permit the disclosure of any information, evidence or documents produced by any other party in the arbitration proceedings or about the
existence, contents or results of the proceedings except as necessary and appropriate for the preparation and conduct of the arbitration proceedings, or as
may be required by any legal process, or as required in an action in aid of arbitration or for enforcement of or appeal from an arbitral award. Before making any
disclosure permitted by the preceding sentence, the party intending to make such disclosure shall give the other party reasonable written notice of the intended
disclosure and afford such other party a reasonable opportunity to protect its interests.

You will be subject to the Anywhere Real Estate Inc. Director and Officer Indemnification Agreement and the Anywhere Real Estate Inc. Executive Restrictive
Covenant Agreement, which are enclosed with this letter and must be signed and returned by you before any employment relationship will be effective.

Upon your acceptance, this letter will contain the entire agreement and understanding between you and the Company and supersedes any prior or
contemporaneous agreements, understandings, term sheets, communications, offers, representations, warranties, or commitments by or on behalf of the
Company (oral or written). The terms of your employment may in the future be amended, but only by writing and which is signed by both you and, on behalf of
the Company, by a duly authorized executive officer. In making this offer, we are relying on the information you have provided us about your background and
experience, including any information provided to us in any employment application that you may have submitted to us. The language in this letter will be
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construed as to its fair meaning and not strictly for or against either of us. If any provision of this Agreement is held invalid, in whole or in part, such invalidity
will not affect the remainder of such provision or the remaining provisions of this Agreement. This Agreement is governed by Delaware law (without regard to
conflicts of law principles) and the Federal Arbitration Act (“FAA”), but in case of a conflict the FAA controls.

Please note that your employment and the terms set forth in this letter are subject to and conditioned on the approval of the Board of Directors of Anywhere
Real Estate Inc.

Should you have any questions or concerns regarding your employment with Anywhere Real Estate, please feel free to contact me at (973) 477-XXXX.
Regards,

/sl Tanya Reu-Narvaez

Tanya Reu-Narvaez Chief People Officer
Anywhere Real Estate Inc.

FhkkAE

| agree that | have been given a reasonable opportunity to read this letter carefully. | have not been promised anything that is not described in this letter. The
Company encourages me to discuss the letter with my legal advisor. | have read this letter, understand it, and | am signing it voluntarily. By signing this letter, |
understand that the parties are agreeing to arbitration for any disputes as set forth above.

Agreed and Accepted:
Understood and accepted:
/sl Rudy Wolfs

Date: 02/02/2024

cc:  Ryan Schneider HR File

Enclosures
Exhibit 19.1
Anywhere Real Estate Inc.
PROCEDURES AND GUIDELINES GOVERNING
SECURITIES TRADES BY COMPANY PERSONNEL
(Effective as of January 29, 2025)
l. PURPOSE

It is illegal and a violation of Company policy for any director, officer or employee of Anywhere Real Estate Inc. (the “Company”) or any
subsidiary of the Company to trade in the securities of the Company while in possession of material nonpublic information about the Company
other than pursuant to a pre-existing Rule 10b5-1 Plan (as defined in Section VI.G. below)or in the securities of any other publicly traded
company based on material nonpublic information concerning that company obtained in the course of service or employment with the
Company. It is also illegal and a violation of Company policy for any director, officer or employee of the Company or any subsidiary of the
Company to disclose material nonpublic information to others who may trade on the basis of that information (commonly known as “tipping”). In
order to comply with federal and state securities laws governing (i) trading in Company securities while in possession of material nonpublic
information concerning the Company and trading in securities of any other publicly traded company based on material nonpublic information
concerning that company obtained in the course of service or employment with the Company and (ii) tipping or disclosing such material
nonpublic information to others, and in order to prevent the appearance of improper trading or tipping, the Company has adopted this Policy for
all of the Insiders (as defined in Section II.A below).

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 167/202
©2025 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I ‘

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

SCOPE

A.

C.

The restrictions set forth in this Policy apply to all officers, directors and employees of the Company or any subsidiary of the Company,
wherever located, as well as other persons, such as contractors or consultants, who may have access to material nonpublic information
about the Company, whom the Company has naotified (collectively, the “Company Personnel’), and to their spouses, minor children,
adult family members or anyone else sharing the same household and any other person over whom the Company Personnel exercises
substantial influence or control over his or her securities trading decisions (“Family Members”). This Policy also applies to any trusts,
corporations and other entities controlled or managed by any Company Personnel or their Family Members, such as trusts as to which
the person serves as trustee or in a similar fiduciary capacity- (“Controlled Entities” and, together with Company Personnel and Family
Members, “Insiders”). It is the responsibility of the Company Personnel for ensuring their Family Members and Controlled Entities
comply with the Policy.

For purposes of this Policy, the term “securities” is defined very broadly by the securities laws and includes common stock, securities
exchangeable for or convertible into common stock and options to purchase common stock, preferred
1

stock, convertible debentures, warrants and options or other derivative securities, such as put or call options.

For purposes of this Policy, the term “transaction,” “trading in” or “to trade in” means broadly any purchase, sale or other transaction to
acquire, transfer or dispose of securities, including gifts and using securities to secure a loan, and shall include entering into any
derivative transaction (including options, collars, forward contracts or swaps) in relation to Company securities, or buying or selling any
investments (including credit-linked notes) which increase or decrease in value based on the price of the Company's securities or
voluntarily terminating any derivative transactions in relation to Company securities (including by voluntary exercise of an option)- but
shall not include certain transactions under employee benefit plans specified under Section V.E below or transactions in mutual funds or
exchange traded funds that are invested in Company securities so long as (i) the Insider does not control the investment decisions on
individual stocks within the fund and (ii) Company securities do not represent a substantial portion of the assets of the fund.

D. GIFTS OF SECURITIES

A gift of Company securities will be considered “trading” for purposes of this Policy and may only occur when an Insider is not aware of

material nonpublic information about the Company and, for Designated Persons (as defined in Section II.E below), only outside blackout
periods. In addition, Section 16 Parties (as defined in Section Ill.A below) and Access Persons (as defined in Section Ill.B below) must
also comply with the Procedures for Approval in Section VI.D of the Policy before making a gift of the Company securities.

This Policy will be delivered to all Company Personnel upon its adoption by the Company, and to all new Company Personnel at the start

of their employment or relationship with the Company or any subsidiary thereof. Upon first receiving a copy of this Policy, each Company
Personnel must sign an acknowledgment thathe or she has received a copy and agrees to comply with this Policy’s terms. Section 16
Parties, Access Persons and Additional Blackout Parties (as defined in Section IIl.C below) (collectively, “Designated Persons”) shall
certify compliance with this Policy in the form annexed hereto. For persons subject to this Policy who are not Designated Persons, such
acknowledgement may take the form of the certification of compliance with the Code of Ethics. All Designated Persons must re-certify
compliance with this Policy on an annual basis.

The Company may changethese procedures or adopt such other procedures in the future as the Company considers appropriate in order

to carry out the purposes of this Policy. This Policy will be administered by the Company’s Securities Trading Compliance Officer, who
will be an employee attorney designated by the General Counsel. Any duties of the Securities Trading Compliance Officer described in
this Policy, including approving proposed trades by any Designated Person, may

2
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be performed by the General Counsel or such other persons designated by the Securities Trading Compliance Officer or the General
Counsel from time to time.

DESIGNATED PERSONS

A. Section 16 Parties. All members of the Company’s Board of Directors and officers (as defined in Rule 16a-1(f) of the Securities Exchange

Act of 1934, as amended (the “Exchange Act”) of the Company are referred to in this Policy as a “Section 16 Party.”The current
Section 16 Parties are listed on Exhibit A, and the Company will amend Exhibit A from time to time as necessary to update the list of
Section 16 Parties. Section 16 Parties must obtain prior approval of all trades in Company securities from the Securities Trading
Compliance Officer in accordance with the procedures set forth in Section V.D below.

Access Persons. The Company has designated those persons listed on Exhibit B attached hereto as the persons who have regular
access to material nonpublic information in the normal course of their duties for the Company (other than Section 16 Parties); each
person listed on Exhibit B is referred to herein as an “Access Person.”Access Persons must obtain prior approval of all trades in
Company securities from the Securities Trading Compliance Officer in accordance with the procedures set forth in Section V.D below.
The Company will amend Exhibit B from time to time as necessary to reflect the addition and the resignation or departure of Access
Persons, or to reflect the addition of Access Persons on a temporary or a permanent basis during any of the quarterly blackout periods
set forth in Section V.C below. The Securities Trading Compliance Officer will promptly notify any Access Person in writing if such Access
Person will no longer be designated as an Access Person.

C. Additional Blackout Parties. The Company has designated those persons listed on Exhibit C attached hereto as the persons who have

periodic access to material nonpublic information in the normal course of their duties for the Company (other than Section 16 Parties and
Access Persons) and who will be subject to quarterly blackout restrictions under this Policy; each person listed on Exhibit C is referred
to herein as an “Additional Blackout Party.”Additional Blackout Parties may_not trade in Company_securities during_any_quarterly
blackout period set forth in Section V.C, except as otherwise approved by the Securities Trading Compliance Officer (which approval
generally will be granted only for exigent circumstances constituting a hardship) in accordance with Section V.D.2. The Company will
amend Exhibit C from time to time as necessary to reflect the addition and the resignation or departure of Additional Blackout Parties.
The Securities Trading Compliance Officer will promptly notify any Additional Blackout Party in writing if the Company independently
determines that such Additional Blackout Party will no longer be designated an Additional Blackout Party.
3

IV. DEFINITION OF “MATERIAL NONPUBLIC INFORMATION”

A.

“MATERIAL” INFORMATION

Information about the Company is “material” if a reasonable investor would consider it important in deciding whether to buy, sell, or hold
a security, or if the information would significantly alter the total mix of the information available. In simple terms, material information is
any type of information that could reasonably be expected to affect the market price of the Company’s securities. Both positive and
negative information may be material. Information may be material even if it relates to future, speculative or contingent events and even
if it is significant only when considered in combination with publicly available information. While it is not possible to identify all information
that would be deemed “material,” the following types of information ordinarily would be considered material:

Significant changes in the Company'’s financial, operational or strategic plans or in the Company’s performance or liquidity.

Earnings guidance or estimates (including changes of previously announced guidance or estimates).
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Unpublished financial results.
Significant writedowns and additions to reserves for bad debts.
Potential material mergers, acquisitions, tender offers, joint ventures or material sales of Company assets or subsidiaries.

Financings and other events regarding the Company’s debt instruments and securities (e.g., defaults, calls of securities for
redemption, refinancings, share repurchase plans, stock splits, public or private securities/debt offerings, or changes in Company
dividend policies or amounts).

Significant litigation, actual or threatened disputes or governmental investigations.

Significant changes in senior management.

Changes in analyst recommendations or debt ratings.

Changes in auditors or auditor notification that the Company may no longer rely on an audit report.
The gain or loss of a significant customer or supplier.

Significant cybersecurity incidents or events.

In all cases, the responsibility for determining whether an individual is in possession of material nonpublic information rests with that individual,
and any action on the part of the Company or any other employee pursuant to this Policy (or otherwise) does not in any way constitute legal
advice or insulate the individual from liability under applicable securities laws.

B. “NONPUBLIC” INFORMATION

Material information is “nonpublic” if (i) it has not been widely disseminated by the Company to the public through major newswire
services, national news services and financial news services, a publicly available filing with the SEC, and/or by means of a widely
disseminated statement from a senior officer in compliance with Regulation FD and (ii) the securities market has not had sufficient time
to digest the information. For the purposes of this Policy, information will not be considered public, i.e., no longer “nonpublic,” until two
full trading days have lapsed following the Company’s widespread public release of the information. By way of example, if the public
release occurs before trading commences on a Monday morning, such information will be considered public at the commencement of
trading on Wednesday morning. If, however, the public release occurs on Monday after the commencement of trading, the information
will not be considered public until the commencement of trading on Thursday morning.

C. CONSULT THE SECURITIES TRADING COMPLIANCE OFFICER FOR GUIDANCE

Any Company Personnel who is unsure whether the information that they possess is material or nonpublic should consult the Securities
Trading Compliance Officer for guidance before trading in any Company securities.

V. STATEMENT OF COMPANY POLICY AND PROCEDURES
A. PROHIBITED ACTIVITIES

1. Other than pursuant to a pre-existing 10b5-1 Plan, no Insider may trade in Company securities while possessing material nonpublic
information concerning the Company. It does not matter that there is an independent, justifiable reason for a purchase or sale; if
the Insider has material nonpublic information, the prohibition still applies.

2. Other than pursuant to a pre-existing Rule 10b5-1 Plan:
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a. No Section 16 Party may trade in Company securities (i) during any quarterly blackout period set forth in Section V.C or (ii)
outside of any blackout period set forth in Section V.C unless the trade to be conducted outside such blackout period has
been approved by the Securities Trading Compliance Officer in accordance with the procedures set forth in Section V.D
below.

b. No Access Person may trade in Company securities (i) during any quarterly blackout period set forth in Section V.C except as
otherwise approved by the Securities Trading Compliance Officer (which approval referenced in this clause (i) generally will
be granted only for exigent circumstances constituting a hardship) in accordance with Section V.D or (ii) outside of any
quarterly blackout period set forth in Section V.C unless the trade to be conducted outside such blackout period has been
approved by the Securities Trading Compliance Officer (or, where it is the Securities Trading Compliance Officer who seeks
to make the trade, by the General Counsel) in accordance with the procedures set forth in Section V.D below.

These restrictions also apply to the Family Members and Controlled Entities of Section 16 Parties and Access Persons.

3. Other than pursuant to a pre-existing Rule 10b5-1 Plan, no Additional Blackout Party may trade in Company securities during any
quarterly blackout period set forth in Section V.C unless the trade is approved by the Securities Trading Compliance Officer (which
approval referenced in this paragraph 3 generally will be granted only for exigent circumstances constituting a hardship) in
accordance with the procedures set forth in Section V.D below.

4. No Company Personnel may disclose material nonpublic information concerning the Company to any outside person (including
family members, analysts, individual investors, or members of the investment community and news media), unless such
disclosure is (i) required as part of that director’s, officer’s or employee’s regular duties for the Company, (ii) authorized by the
Securities Trading Compliance Officer or General Counsel or (iii) made in compliance with the Company’s Policy Regarding
Communications with Analysts, Securityholders and Others In Accordance with Regulation FD. In any instance in which such
information is disclosed to outsiders, the Company will take such steps as are necessary to preserve the confidentiality of the
information, including requiring the outsider to agree in writing to comply with the terms of this Policy and/or to sign a
confidentiality agreement. All inquiries from outsiders regarding material nonpublic information about the Company must be
forwarded to the Securities Trading Compliance Officer or General Counsel.

5.  No Company Personnel may give trading advice of any kind about the Company to anyone while possessing material nonpublic
information about the Company, except that Company Personnel should advise others not to trade if doing so might violate the
law or this Policy.

6. Company Personnel are prohibited from trading in any put or engaging in any short sale (including a short sale “against the box”)
or equity swap of Company securities, trading in any call or other derivative on Company securities (including trading in any
residential housing futures or options index, such as trading in the S&P Chicago Mercantile Exchange Housing Futures and
Options), engaging in hedging transactions, purchasing Company securities on margin, borrowing against Company securities,
and pledging Company securities as collateral for a loan; provided, however, no Company Personnel shall be required to unwind
any hedge or pledge that was already in existence as of the date of this Policy.
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7. In addition to the matters set forth in Section V.A(6) above, Section 16 Parties, Access Persons and Additional Blackout Parties
(i.e., all Designated Persons) shall be prohibited from placing standing or limit orders on Company securities.

8. In addition to the matters set forth in Sections V.A(6) and V.A(7) above, Section 16 Parties and Access Persons shall be
prohibited from engaging in short-term trading (defined as the six months immediately following a purchase or sale of the
Company'’s securities in the open market).

9. No Company Personnel may (a) trade in the securities of any other public company while possessing material nonpublic
information concerning that company obtained in the course of the person’s employment or service with the Company, (b) “tip” or
disclose such material nonpublic information concerning such other public company to anyone who may trade based on such
information, or (c) give trading advice of any kind to anyone concerning such other public company while possessing such
material nonpublic information about that company. In certain situations, U.S. or other securities laws may also prohibit trading (or
recommending or suggesting that anyone else trade) in the securities of any other company while the person has material
nonpublic information obtained in the course of the person’s employment or service with the Company that, even if not directly
about the other company, could materially affect the market price for securities of that other company.

B. PROCEDURES FOR PROTECTING COMPANY INFORMATION

In addition to the items discussed above, directors, officers and employees are responsible for protecting the confidentiality of Company
information, including,

without limitation, in accordance with the Company’s Code of Ethics, Information Management Policy and Information Security Policy.

C. BLACKOUT PERIODS APPLICABLE TO DESIGNATED PERSONS

1. Quarterly Blackout. Because the announcement of the Company’s quarterly financial results may have the potential to have a
material effect on the market for the Company’s securities, no Designated Person may trade in the Company’s securities during
the period generally beginning after the close of the business day on the 10w day of the third month of each calendar quarter
(March 10, June 10, September 10, and December 10) or if any such day is not a business day, then on the immediately following
business day and ending after two full trading days have lapsed following the Company’s widespread public release of its
quarterly or year-end financial results (each such period, a “Quarterly Blackout Period”). By way of example, if the public
release occurs before trading commences on a Monday morning, such information will be considered public at the
commencement of trading on Wednesday morning. If, however, the public release occurs on Monday any time after the
commencement of trading, the information will not be considered public until the commencement of trading on Thursday morning.
Notwithstanding the foregoing, a Quarterly Blackout Period may from time to time begin or end at other times upon the
determination of the Securities Trading Compliance Officer in consultation with the General Counsel. The Securities Trading
Compliance Officer will always advise the Designated Persons of when the Quarterly Blackout Period begins and ends.

2. Special Blackout. From time to time, the Company may impose longer or additional blackout periods on any or all Company
Personnel when there are significant developments or events that have not yet been made public. All affected persons will be
notified by the Securities Trading Compliance Officer that such person is prohibited from trading until notified by the Securities
Trading Compliance Officer that the special blackout period has been terminated. If a person whose trades are subject to pre-
clearance requests permission to trade in the Company’s securities during a special blackout, the Securities Trading Compliance
Officer may inform the requesting person of the existence of a blackout period, without disclosing the reason for the blackout. Any
person made aware of the existence of a special blackout may not disclose the existence of the blackout to any other person. The
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failure of the Securities Trading Compliance Officer to notify any person, including Designated Persons, of a special blackout will
not relieve such person of the obligation not to trade while in possession of material nonpublic information.
8

Section 16 Parties may also be subject to special blackouts pursuant to the SEC’s Regulation Blackout Trading Restriction, which
prohibits certain sales and other transfers by insiders during certain pension plan blackout periods.

D. PROCEDURES FOR APPROVING TRADES

1.Section 16 Parties and Access Persons. Other than pursuant to a pre-existing 10b5-1 Plan, no Section 16 Party or Access Person
may trade in Company securities;-until:

a. The person trading has submitted a request for approval to trade at least three business days in advance of the proposed
trade(s), notifying the Securities Trading Compliance Officer in writing of the amount and nature of the proposed trade(s),

b. The requestor has certified to the Securities Trading Compliance Officer in writing prior to the proposed trade(s) that
(i) such person is not in possession of material nonpublic information concerning the Company, and

(i)  the proposed trade(s) do not violate the trading restrictions of Section 16 of the Exchange Act or Rule 144 of the
Securities Act, in the case of a Section 16 Party and c. The Securities Trading Compliance Officer (or, where it is
the Securities Trading Compliance Officer who seeks to make the trade, the General Counsel) has approved the
trade(s) in writing.

For the purposes of this Section V.D, the request for approval (including the certification) may be submitted using the
preclearance form available on the Company’s intranet site. The completed preclearance form may also be sent via e-mail to the
Securities Trading Compliance Officer. Approval by the Securities Trading Compliance Officer of any proposed trade(s) shall
under no circumstances absolve any person of liability for trading on the basis of material, non-public information in violation of
the securities laws.

These procedures also apply to the Family Members and Controlled Entities of Section 16 Parties and Access Persons.

2. Additional Blackout Parties. Any approval by the Securities Trading Compliance Officer of any proposed trade(s) by an Additional
Blackout Party during a quarterly blackout period shall be conditioned upon such Additional Blackout Party providing the
certification described above in Section V.D(1)(b) and any other information regarding such trade(s) reasonably requested by the
Securities Trading Compliance Officer.

3. No Obligation to Approve Trades. The existence of the foregoing approval procedures does not in any way obligate the Securities
Trading Compliance Officer to approve any trades requested by any Designated Person. The Securities Trading Compliance
Officer may reject any trading requests at his or her sole reasonable discretion.
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4.  No Investment Advice. The Securities Trading Compliance Officer’'s approval or rejection of any trade will relate solely to the
restraints imposed by law and will not constitute advice regarding the investment aspects of any transaction.

5. Limited Time to Trade; Confidentiality of Rejection. Clearance of a transaction is valid only until the end of the third full trading
day following the date of clearance being granted. If the transaction order is not placed within that period, clearance of the
transaction must be re-requested. If clearance is denied, the fact of such denial must be kept confidential by the person
requesting such clearance. If the requestor becomes aware of material nonpublic information concerning the Company before the
trade is executed, the clearance shall be void and the transaction must not be completed.

E. EMPLOYEE BENEFIT PLANS

1. Stock Option Plans.The trading restrictions in this Policy do not apply to exercises of stock options where no Company common
stock is sold in the market to fund the option exercise price or related taxes (i.e. where cash is paid to exercise the option) or to
the exercise of a tax withholding right pursuant to which a person has elected or is required to have the Company withhold shares
subject to an option to satisfy tax withholding requirements. The trading restrictions do apply, however, to any market sales of
Company common stock received upon the exercise of options, including sales, for the purpose of generating cash to fund the
option exercise price (i.e., a cashless exercise of options) or related taxes.

2. Other Employee Benefit Plans. The trading prohibitions and restrictions set forth in this Policy apply to elections regarding
contribution levels, investment directions and fund transfers under the Company’s employee benefit plans to the extent they relate
to Company securities. No officers or employees may make or change such elections while in possession of material nonpublic
information relating to the Company or of any other public company that is an investment vehicle within such plan.

3. Full Value Stock Awards. The trading restrictions in this Policy do not apply to the vesting or settlement of full value stock
awards (e.qg., restricted stock, restricted stock units or performance share units), or the exercise of a tax withholding right pursuant
to which you elect or are required to have the Company withhold shares of stock to satisfy tax
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withholding requirements upon the vesting of any such full value stock awards. The trading restrictions do apply, however, to any
market sale of shares received upon the vesting of full value stock awards.

4. Other Similar Transactions. Any other purchase of Company securities directly from the Company or sales of Company
securities directly to the Company are not subject to the trading restrictions of this Policy.

F. PRIORITY OF STATUTORY OR REGULATORY TRADING RESTRICTIONS

The trading prohibitions and restrictions set forth in this Policy will be superseded by any greater prohibitions or restrictions prescribed by
federal or state securities laws and regulations, e.g., contractual restrictions on the sale of securities, short-swing trading by Section 16
Parties or restrictions on the sale of securities subject to Rule 144 under the Securities Act. Any director, officer or employee who is
uncertain whether other prohibitions or restrictions apply should ask the Securities Trading Compliance Officer.

G. RULE 10b5-1 PLANS

Purchases and sales of the Company’s stock by an Insider that satisfy the conditions specified under Rule 10b5-1 under the Exchange
Act (each, a “Rule 10b5-1 Plan”)and that are effected pursuant to the Company’s Policy Regarding Approval of Rule 10b5-1 Trading
Plans attached hereto as Exhibit D are exempt from this Policy. Rule 10b5-1 under the Exchange Act provides an affirmative defense
from insider trading liability for trades executed pursuant to a compliant Rule 10b5-1 Plan, even if the trade occurs while the person is
aware of material, nonpublic information at the time of the trade. Rule 10b5-1 Plans enable persons that trade pursuant to such plans to
demonstrate that material, nonpublic information was not a factor in the person’s trading decision.
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Insiders who wish to enter into a Rule 10b5-1 Plan must adhere to the Company’s Policy Regarding Approval of Rule 10b5-1 Trading
Plans which provides, among other things, that such trading plans may be entered into only at a time when such person is unaware of
any material, nonpublic information regarding the Company. Rule 10b5-1 Plans must be approved in advance by the Securities Trading
Compliance Officer.

VI. POTENTIAL CIVIL, CRIMINAL AND DISCIPLINARY SANCTIONS
A. CIVIL AND CRIMINAL PENALTIES

The consequences of insider trading or tipping can be severe. In addition to injunctive relief, disgorgement, and other ancillary remedies,
U.S. law empowers the government to seek significant civil penalties against persons found liable of insider trading, including as tippers
or tippees. Persons violating insider trading or tipping rules may be required to disgorge the profit made or the loss avoided by
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the trading, pay the loss suffered by the persons who purchased securities from or sold securities to the insider tippee, pay civil penalties
of up to three times the profit made or loss avoided, pay a criminal penalty of up to $5 million ($25 million for entities) and serve a jail
term of up to twenty years. The Company and/or the supervisors of the person violating the rules may also be required to pay major civil
or criminal penalties and could under certain circumstances be subject to private lawsuits by contemporaneous traders for damages
suffered as a result of illegal insider trading or tipping by persons under the Company’s control. Civil penalties of the greater of $1 million
or three times the profits made, or losses avoided can be imposed on any person who controls a person who engages in illegal insider
trading.

If you are located or engaged in dealings outside the U.S., be aware that laws regarding insider trading and similar offenses differ from
country to country. Employees must abide by the laws in the country where located. However, employees are required to comply with
this Policy even if local law is less restrictive. If a local law conflicts with this Policy, you must consult with the Securities Trading
Compliance Officer.

B. COMPANY DISCIPLINE

Violation of this Policy or federal or state insider trading or tipping laws by any Company Personnel may subject the person to
disciplinary action, up to and including termination of employment, even if a country or jurisdiction where the conduct took place does not
regard it as illegal. A violation of this Policy is not necessarily the same as a violation of law. In fact, for the reasons indicated above, this
Policy is intended to be broader than the law. The Company reserves the right to determine, in its own discretion and on the basis of the
information available to it, whether this Policy has been violated. The Company may determine that specific conduct violates this Policy,
whether or not the conduct also violates the law. It is not necessary for the Company to await the filing or conclusion of a civil or criminal
action against the alleged violator before taking disciplinary action.

C. REPORTING OF VIOLATIONS

Any director, officer or employee who violates this Policy or any federal or state laws governing insider trading or tipping, or suspects or
knows of any such violation by any Company Personnel, must report the violation immediately to the Securities Trading Compliance
Officer by phone. Upon learning of any such violation, the Securities Trading Compliance Officer, in consultation with the Company’s
General Counsel, will determine whether the Company should release any material nonpublic information, or whether the Company
should report the violation to the SEC or other appropriate governmental authority.

In addition, if any person subject to this Policy:
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receives material nonpublic information that he or she is not authorized to receive or that he or she does not legitimately
need to know to perform his or her employment responsibilities; or

receives confidential information and is unsure if it is within the definition of material nonpublic information or whether its release
might be contrary to a fiduciary or other duty or obligation,

he or she should not share it with anyone. To seek advice about what to do under those circumstances, he or she should contact the
Securities Trading Compliance Officer by phone. Consulting his or her colleagues can have the effect of exacerbating the problem.
Containment of the information, until the legal implications of possessing it are determined, is critical.

VIl. POST-TERMINATION TRANSACTIONS

This Policy continues to apply to transactions in Company securities even after termination of service with the Company. If an individual is in
possession of material nonpublic information when his or her service terminates, that individual may not trade in Company securities until that
information has become public or is no longer material. The pre-clearance procedures, however, will cease to apply to transactions in Company
securities upon the expiration of any blackout period applicable at the time of the termination of service.

VIIl. COMPANY TRANSACTIONS

From time to time, the Company may engage in transactions in its own securities. It is the Company’s policy to comply with all applicable
securities and state laws (including appropriate approvals by the Board of Directors or appropriate committee, if required) when engaging in
transactions in Company securities (and/or in compliance with the Company’s equity plans and award agreements, if applicable).

IX. INQUIRIES

Please direct all inquiries regarding any of the provisions or procedures of this Policy to the Securities Trading Compliance Officer. The
Securities Trading Compliance Officer’s contact information is set forth on Exhibit Eto this Policy.
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Anywhere Real Estate Inc.

CERTIFICATION

The undersigned certifies that the undersigned has read, understands and agrees to comply with the Procedures and Guidelines Governing
Securities Trades by Company Personnel of Anywhere Real Estate Inc. (the “Company”). The undersigned agrees that the undersigned will be subject

to sanctions, including, as to employees of the Company, termination of employment, that may be imposed by the Company, in its discretion, for
violation of the Policy.

INDIVIDUAL:
(Signature)
Printed name:
Date signed:
Initial Certification
REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 176/202

©2025 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies. <


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

EXHIBIT D

Anywhere Real Estate Inc.
POLICY REGARDING APPROVAL OF RULE 10b5-1 TRADING PLANS
(Effective as of January 29, 2025)

The Company’s Procedures and Guidelines Governing Securities Trades By Company Personnel (the “Policy”) permits persons subject to the Policy
to enter into “trading plans” with a broker that meet certain conditions specified in Rule 10b5-1 under the Exchange Act (each, a “Rule 10b5-1 Plan”).
Under this rule, a person has an affirmative defense against a claim of insider trading, even if he or she is aware of material-nonpublic information at
the time of the trade, if he or she can demonstrate that the applicable trades were effected pursuant to Rule 10b5-1.

Persons subject to the Policy that wish to enter into a Rule 10b5-1 Plan must adhere to the following:
1. The Rule 10b5-1 Plan must be pre-approved by the Securities Trading Compliance Officer.
2. The Rule 10b5-1 Plan must be a written plan and must be filed with the Securities Trading Compliance Officer.

3. The Rule 10b5-1 Plan must be entered into in good faith and not as part of a plan or scheme to evade the prohibitions of Rule 10b5-1 and the
person who entered into the Rule 10b5-1 Plan must act in good faith with respect to the Rule 10b5-1 Plan for the entirety of its duration.

4. The Rule 10b5-1 Plan may be entered into only at a time when a person is unaware of any material, nonpublic information regarding the
Company. Additionally:

a. Designated Persons may only enter into a Rule 10b5-1 Plan at a time when there is an open window under the Policy.

b. Section 16 Parties must include a representation in any Rule 10b5-1 Plan certifying that, on the date of adoption of the plan, the Section
16 Party: (i) is not aware of any material nonpublic information about the Company or its securities; and (ii) is adopting the plan in good
faith and not as part of a plan or scheme to evade the prohibitions of Rule 10b5-1.

5. The Rule 10b5-1 Plan must either (a) expressly specify the amount, price and date of the transactions to be undertaken or (b) provide a written
formula, algorithm, or computer program for determining the amount of securities to sell (or purchase) and the price and dates of sale.

6. The Rule 10b5-1 Plan must provide for a “cooling off” period, as follows:

a. For Section 16 Parties (and their Family Members and Controlled Entities), the first trade under any Rule 10b5-1 Plan may not occur
until the expiration of a cooling-off period consisting of the later of (i) 90 days after the adoption of the

Policy Regarding Approval of Rule 10b5-1 Trading Plans
D-1

Rule 10b5-1 Plan and (ii) two business days following the disclosure of the Company’s financial results in a Form 10-Q or Form 10-K for
the completed fiscal quarter in which the plan was adopted (but, in any event, this required cooling-off period is subject to a maximum of
120 days after adoption of the Rule 10b5-1 Plan).

b. For all other persons subject to the Policy, the first trade under any Rule 10b5-1 Plan may not occur until the expiration of a cooling-off
period that is thirty (30) days after the date that the Rule 10b5-1 Plan was adopted.

7. In no way is the person entering the Rule 10b5-1 Plan permitted to have any subsequent influence over how, when, or whether to effect
purchases or sales of securities subject to an approved and adopted Rule 10b5-1 Plan.

8. The person entering into the Rule 10b5-1 Plan cannot have another Rule 10b5-1 Plan outstanding (except in the limited circumstances
provided for under Rule 10b5-1(c)(1)(ii)(D)).
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9. Insiders may not enter into more than one Rule 10b5-1 Plan designed to effect the open-market purchase or sale of the total amount of
securities subject to the plan as a single transaction during any rolling 12-month period (except in the limited circumstances provided for under
Rule 10b5-1(c)(1)(ii)(E)).

10. The person entering into the Rule 10b5-1 Plan may not have entered into or altered a corresponding or hedging transaction or position with
respect to the securities subject to the Rule 10b5-1 Plan and must agree not to enter into any such transaction while the Rule 10b5-1 Plan is in
effect.

11. The Rule 10b5-1 Plan must provide that the Company is authorized to require the person entering into the Rule 10b5-1 Plan to instruct the
broker to cease all sales under the Rule 10b5-1 Plan if the Board of Directors of the Company determines that sales under such trading plan(s)
should be suspended in connection with certain events (for example, a public offering of the Company’s securities).

12. The Rule 10b5-1 Plan may not be amended: as to the amount, price, or timing of the purchase or sale of the securities subject to the plan
(referred to as a “material amendment”). If an Insider is considering administerial changes to his or her Rule 10b5-1 Trading Plan, such as
changing the account information, the Insider should consult with the Securities Trading Compliance Officer in advance to confirm that any such
change does not constitute a material amendment of the plan that is prohibited under the Policy.

13. The person entering into the Rule 10b5-1 Plan must provide notice to the Securities Trading Compliance Officer prior to terminating a Rule
10b5-1 Plan and any termination may occur only when such person is not aware of any material nonpublic information regarding the Company.
Additionally, Designated Persons may terminate a Rule 10b5-1 Plan only during an open window under the Policy.

A new Rule 10b5-1 Plan may only be implemented in accordance with all of the provisions noted above.
Policy Regarding Approval of Rule 10b5-1 Trading Plans
D-2

Anywhere Real Estate Inc.

APPLICATION AND APPROVAL FORM FOR TRADING
Name:
Title:
Proposed Trade Date:
Type of Security to be Traded:
Type of Trade (Purchase/Sale):
Number of Shares or Other Securities to be Traded:

EXAMPLES OF MATERIAL NONPUBLIC INFORMATION

While it is not possible to identify all information that would be deemed “material nonpublic information,” the following types of information ordinarily
would be included in the definition if not yet publicly released by the Company:
+ Significant changes in the Company's financial, operational or strategic plans or in the Company's performance or liquidity.

« Earnings guidance or estimates (including changes of previously announced guidance or estimates).

» Unpublished financial results.

» Significant writedowns and additions to reserves for bad debts.

- Potential material mergers, acquisitions, tender offers, joint ventures or material sales of Company assets or subsidiaries.

» Financings and other events regarding the Company’s debt instruments and securities (e.g., defaults, calls of securities for redemption,
refinancings, share repurchase plans, stock splits, public or private securities/debt offerings, or changes in Company dividend policies or
amounts).

- Significant litigation, actual or threatened disputes or governmental investigations.
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+ Significant changes in senior management.

» Changes in analyst recommendations or debt ratings.

» Changes in auditors or auditor notification that the Company may no longer rely on an audit report.
+ The gain or loss of a significant customer or supplier.

» Significant cybersecurity incidents or events.

Anywhere Real Estate Inc.

PRE-CLEARANCE CERTIFICATION

I, (please print name) , hereby certify that (i) | am not in possession of any “material
nonpublic information” concerning Anywhere Real Estate Inc. (the “Company”), as defined in the Company’s “Procedures and Guidelines Governing
Securities Trades by Company Personnel,” and (ii) to the best of my knowledge, the proposed trade(s) listed above do not violate the trading
restrictions of Section 16 of the Securities Exchange Act of 1934 or Rule 144 under the Securities Act of 1933. | understand that, if | trade while
possessing such information or in violation of such trading restrictions, | may be subject to severe civil and/or criminal penalties and may be subject to
discipline by the Company up to and including termination for cause.

| understand that clearance of a transaction is valid only until the end of the third full trading day following the date of the request, and that if the
transaction order is not placed within that period, | must re-request clearance of the transaction. If clearance is denied, | agree to keep the fact of such
denial confidential.

(Signature)

Date signed:

SECURITIES TRADING COMPLIANCE OFFICER REVIEW AND DECISION

The undersigned hereby certifies that the Securities Trading Compliance Officer of the Company has reviewed the foregoing application and
(Securities Trading Compliance Officer to initial one of the following): APPROVES the proposed trade(s).

DENIES the proposed trade(s).

(Signature)
Securities Trading Compliance Officer (or Designee)

Date signed:
Procedures and Guidelines Governing Securities Trades by Company Personnel
Pre-Clearance Certification Form
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Anywhere Real Estate Inc.

Securities Trading Compliance Program - Preclearance Checklist

Individual Proposing to Trade:
Securities Trading Compliance Officer:
Proposed Trade:
Date:
Blackout Period. Confirm that the trade will not be made during an applicable Company “blackout period.”

Section 16 Compliance. Confirm, if the individual is an officer or director subject to Section 16, that the proposed trade will not give rise to any
potential liability under Section 16 as a result of matched past (or intended future) transactions. Ensure that no matching purchase or sale has
occurred in the past six months (or is likely to occur in the next six).

Also, ensure that a Form 4 has been or will be completed and will be timely filed, if required.
Prohibited Trades. Confirm that the proposed transaction is not a “short sale,” put, call, equity swap, derivative or other prohibited transaction.

Rule 144 Compliance. Confirm that:

Current public information requirement has been met

Shares are not restricted or, if restricted, the required holding period has been met

Volume limitations are not exceeded (confirm the individual is not part of an aggregated group)
The manner of sale requirements have been met, if required

The Form 144 Notice of Proposed Sale of Securities has been completed and filed, if required

Rule 10b-5 Concerns. Confirm that (i) the individual has been reminded that trading is prohibited when in possession of any material information
regarding the Company that has not been adequately disclosed to the public, and (ii) the Securities Trading Compliance Officer has discussed
with the insider any information known to the individual or the Securities Trading Compliance Officer that might be considered material, so that
the individual has made an informed judgment as to the inside information.

Signature of Securities Trading Compliance Officer

Procedures and Guidelines Governing Securities Trades by Company Personnel
Preclearance Checklist

ANYWHERE REAL ESTATE INC. SUBSIDIARIES Exhibit 21.1

Name State
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Alpha Referral Network LLC Texas

Anywhere Advisors LLC Delaware
Anywhere Advisors Nevada LLC Nevada
Anywhere Advisors Wyoming LLC Delaware
Anywhere Brands LLC Delaware
Anywhere Co-Issuer Corp. Florida
Anywhere Insurance Agency, Inc. Massachusetts
Anywhere Integrated Affiliates Holdings LLC Delaware
Anywhere Integrated Holdings LLC Delaware
Anywhere Integrated Services LLC Delaware
Anywhere Integrated Venture Partner LLC Delaware
Anywhere Intermediate Holdings LLC Delaware
Anywhere Leads Inc. Delaware
Anywhere Marketing LLC Delaware
Anywhere Real Estate Group LLC Delaware
Anywhere Real Estate Inc. Delaware
Anywhere Real Estate Operations LLC California
Anywhere Real Estate Services Group LLC Delaware
Apple Ridge Funding LLC Delaware
Apple Ridge Services Corporation Delaware
Better Homes and Gardens Real Estate Licensee LLC Delaware
Better Homes and Gardens Real Estate LLC Delaware
Broker Technology Solutions LLC Delaware
Bromac Title Services LLC Delaware
Burgdorff LLC Delaware
Burnet Realty LLC Minnesota
Burnet Title of Indiana, LLC Indiana
Career Development Center, LLC Delaware
Carpenter Title Agency CarpEnd LLC Delaware
Cartus Brasil Servigos de Relogacéo Ltda. Brazil
Cartus Business Answers No. 2 Plc United Kingdom
Cartus Corporation Delaware
Cartus Corporation Pte. Ltd. Singapore
Cartus Financial Corporation Delaware
Cartus Financing Limited United Kingdom
Cartus Global Holdings Limited Hong Kong
Cartus Holdings Limited United Kingdom
Cartus India Private Limited India
Cartus Limited United Kingdom
Cartus Puerto Rico Corporation Puerto Rico
Cartus Real Estate Consultancy (Shanghai) Co., Ltd. China
Cartus Relocation Canada Limited Canada
Cartus Relocation Corporation Delaware
Cartus Relocation Hong Kong Limited Hong Kong
Cartus Services Il Limited United Kingdom
Cartus UK Plc United Kingdom
CB Commercial NRT Pennsylvania LLC Delaware
CBHB, LLC Delaware
CBWM Holdings, LLC Delaware
CBWM, LLC Delaware
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CBWM, LLC Delaware

CDRETM LLC Delaware
Century 21 Real Estate LLC Delaware
CGRN, Inc. Delaware
Climb Franchise Systems LLC Delaware
Climb Real Estate, Inc. California
Climb Real Estate LLC Delaware
Coldwell Banker Commercial Pacific Properties LLC Hawaii
Coldwell Banker LLC Delaware
Coldwell Banker NRT RealVitalize, Inc. Delaware
Coldwell Banker Pacific Properties LLC Hawaii
Coldwell Banker Real Estate LLC California
Coldwell Banker Real Estate Services LLC Delaware
Coldwell Banker Realty Network LLC Delaware
Coldwell Banker Residential Brokerage Company California
Coldwell Banker Residential Brokerage LLC Delaware
Coldwell Banker Residential Real Estate LLC California
Coldwell Banker Residential Referral Network California
Coldwell Banker Residential Referral Network, Inc. Pennsylvania
Colorado Commercial, LLC Colorado
Corcoran BK LLC Delaware
Corcoran Group LLC Delaware
Corcoran MH LLC Delaware
Cornerstone Title Company California
Double Barrel Title LLC Delaware
Equestrian Sotheby's International Realty LLC Delaware
Equity Title Company California
Equity Title Messenger Service Holding LLC Delaware
ERA Franchise Systems LLC Delaware
Estately, Inc. Washington
Fairtide Insurance Ltd. Bermuda
First Advantage Title, LLC Delaware
First California Escrow Corporation Delaware
Global Legacy Group, LLC Washington
Guardian Holding Company Delaware
HFS LLC Delaware
HFS.com Connecticut Real Estate LLC Delaware
HFS.com Real Estate Incorporated Delaware
HFS.com Real Estate LLC Delaware
Home Referral Network LLC Minnesota
Hubbell Briarwood Realty Co. Michigan
Jack Gaughen LLC Delaware
Lakecrest Title, LLC Tennessee
Land Title and Escrow, Inc. Idaho
License Holding Co., LLC Michigan
Martha Turner Properties, L.P. Texas
Martha Turner Sotheby’s International Realty Referral Company LLC Texas
Mercury Title LLC Arkansas
Metro Title, LLC Delaware
MTPGP, LLC Texas
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MTPGP, LLC Texas

NRT Arizona Commercial LLC Delaware
NRT Arizona LLC Delaware
NRT Arizona Referral LLC Delaware
NRT California Incorporated Delaware
NRT Carolinas LLC Delaware
NRT Carolinas Referral Network LLC Delaware
NRT Colorado LLC Colorado
NRT Columbus LLC Delaware
NRT Commercial LLC Delaware
NRT Devonshire LLC Delaware
NRT Devonshire West LLC Delaware
NRT Hawaii Referral, LLC Delaware
NRT Long Island City LLC Delaware
NRT Mid-Atlantic LLC Delaware
NRT Missouri LLC Delaware
NRT Missouri Referral Network LLC Delaware
NRT New England LLC Delaware
NRT New York LLC Delaware
NRT Northfork LLC Delaware
NRT NY RP Holding LLC Delaware
NRT Philadelphia LLC Delaware
NRT Pittsburgh LLC Delaware
NRT Queens LLC Delaware
NRT Referral Network LLC (DE) Delaware
NRT Referral Network LLC (Utah) Utah
NRT Relocation LLC Delaware
NRT REOExperts LLC Delaware
NRT Sunshine Inc. Delaware
NRT Texas LLC Texas
NRT Utah LLC Delaware
NRT Vacation Rentals Arizona LLC Delaware
NRT Vacation Rentals California, Inc. Delaware
NRT Vacation Rentals Delaware LLC Delaware
NRT West Rents, Inc. Callifornia
NRT West, Inc. California
NRT ZipRealty LLC Delaware
Oncor International LLC Delaware
Over Under Title LLC Delaware
Quality Choice Title LLC Delaware
Real Estate Institute of Michigan, LLC Michigan
Real Estate Referral LLC Delaware
Real Estate Services LLC Delaware
Realogy Cavalier Holdco LLC Delaware
REALtech Title LLC Delaware
RealVitalize Affiliates LLC Delaware
RealVitalize Affiliates, Inc. Delaware
RealVitalize LLC Delaware
Referral Associates of New England LLC Massachusetts
Referral Network LLC Florida
Referral Network, LLC Colorado
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Name State

Referral Network LLC Florida
Referral Network, LLC Colorado
Riverbend Title, LLC Delaware

RT Title Agency, LLC Delaware
SB Brokerage, LLC Michigan

Secured Land Transfers LLC Delaware

Sotheby's International Realty Affiliates LLC Delaware

Sotheby's International Realty Global Development Advisors LLC Delaware

Sotheby’s International Realty Hamptons LLC Delaware

Sotheby's International Realty Licensee LLC Delaware

Sotheby's International Realty Referral Company Inc. California

Sotheby's International Realty Referral Company, LLC Delaware

Sotheby's International Realty, Inc. Michigan

St. Mary's Title Services, LLC New Hampshire

STB Brokerage LLC Michigan

STB Brokerage West LLC Michigan
Terra Coastal Escrow, Inc. California
The Bain Associates Referral LLC Washington
The Landover Corporation Washington
The Sunshine Group, Ltd. New York
Title Resource Group Settlement Services, LLC Alabama
TRG Maryland Holdings LLC Delaware
TRG Services, Escrow, Inc. Delaware
TRG Settlement Services, LLP Pennsylvania
True Line Technologies LLC Ohio

Upward Settlement Services LLC Delaware

Upward Title & Closing Agency LLC Delaware
Upward Title & Closing Texas LLC Delaware

Upward Title & Escrow Company California

Upward Title Company California

Upward Title | LLC Delaware

Upward Title Il LLC Delaware

Upward Title Il LLC Delaware

Upward Title IV LLC Delaware

Upward Title V LLC Delaware

Upward Title VI LLC Delaware

Upward Title VII Delaware

Upward Title VIII Delaware

Upward Title IX LLC Delaware

Upward Title X LLC Delaware

Upward Title XI LLC Delaware
Warburg Realty Partnership, Ltd. New York
West Coast Escrow Company California
WRP91, LLC New York
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ZaplLabs LLC Delaware

ANYWHERE REAL ESTATE INC. DBA's

Name Assumed Name
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Alpha Referral Network LLC

Anywhere Advisors Wyoming LLC
Burgdorff LLC

Burnet Realty LLC

Cartus Brasil Servigos de Relogacé&o Ltda.

CB Commercial NRT Pennsylvania LLC

Coldwell Banker Commercial Pacific Properties LLC

Coldwell Banker Pacific Properties LLC

Coldwell Banker Real Estate LLC

Coldwell Banker Real Estate Services LLC

Coldwell Banker Residential Brokerage Company

Coldwell Banker Residential Real Estate LLC

Coldwell Banker Residential Referral Network

Colorado Commercial, LLC

Double Barrel Title LLC

Equestrian Sotheby’s International Realty LLC
HFS.com Real Estate LLC

HFS.com Connecticut Real Estate LLC

HFS LLC
Home Referral Network LLC

Jack Gaughen LLC

License Holding Co., L.L.C.
Martha Turner Properties, L.P.
Mercury Title LLC

NRT Arizona Commercial LLC
NRT Arizona LLC

NRT California Incorporated

NRT Carolinas LLC

NRT Colorado LLC
NRT Columbus LLC

NRT Commercial LLC

Coldwell Banker Realty Referral Network
Referral Network

Realty Referral Company

Coldwell Banker Realty
Burgdorff ERA

Coldwell Banker Commercial Realty
Coldwell Banker Realty

Cartus Brasil Relocation Services

Coldwell Banker Commercial Realty
Coldwell Banker Commercial NRT

Coldwell Banker Commercial Pacific Properties
Coldwell Banker Commercial Realty

Coldwell Banker Pacific Properties

Coldwell Banker Pacific Properties Real Estate School
Coldwell Banker Realty

Coldwell Banker Commercial Affiliates

Coldwell Banker Commercial Realty

Coldwell Banker Country Properties

Coldwell Banker Realty

Coldwell Banker Success Academy

National Homefinders

Coldwell Banker Realty
Coldwell Banker Commercial Realty

Chicago Apartment Finders
Coldwell Banker Realty
Coldwell Banker The Condo Store

Referral Network
Coldwell Banker Realty Referral Network

Coldwell Banker Commercial Realty
Independence Title
Equestrian Sotheby'’s International Realty

HFS.com
Homesforsale.com

HFS.com
Homesforsale.com

HFS
Network Connect

Jack Gaughen ERA

Jack Gaughen Realtor ERA
R & L Appraisal Associates
Coldwell Banker Realty

Coldwell Banker Realty Referral Network
Martha Turner Sotheby’s International Realty
TRG Closing Services

Coldwell Banker Commercial Realty
Coldwell Banker Realty

Corcoran
The Corcoran Group

Coldwell Banker Realty
Coldwell Banker Commercial Realty
Coldwell Banker Realty

Coldwell Banker King Thompson
Coldwell Banker Realty

Coldwell Banker Commercial Realty
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Name

Assumed Name

NRT Columbus LLC

NRT Commercial LLC

NRT Devonshire LLC

NRT Devonshire West LLC

NRT Mid-Atlantic LLC

NRT Missouri LLC

NRT Missouri Referral Network LLC

NRT New England LLC

NRT New York LLC

NRT Northfork LLC
NRT Philadelphia LLC

NRT Pittsburgh LLC

NRT Referral Network LLC
NRT Sunshine Inc.
NRT Texas LLC

Coldwell Banker King Thompson
Coldwell Banker Realty

Coldwell Banker Commercial Realty
Coldwell Banker Commercial

Coldwell Banker Realty
Coldwell Banker Devonshire

Coldwell Banker Devonshire West

Coldwell Banker Realty

Coldwell Banker Commercial Realty

Coldwell Banker Realty School of Real Estate
Coldwell Banker Residential Brokerage

Coldwell Banker Gundaker
Coldwell Banker Realty - Gundaker
Laura McCarthy

Laura McCarthy RE

Laura McCarthy Real Estate

Laura McCarthy Realtors

Coldwell Banker

Coldwell Banker Gundaker Referrals
Coldwell Banker Realty - Gundaker Referral Network

Coldwell Banker Commercial Realty
Coldwell Banker Realty

Coldwell Banker Commercial NRT
Brookline

Coldwell Banker NRT

The Collaborative Companies
aptsandlofts.com

Corcoran Group Marketing
Corcoran Group Real Estate
Solofts

The Corcoran Group

The Corcoran Group Brooklyn
Corcoran

Coldwell Banker Commercial Realty
Coldwell Banker Preferred

Coldwell Banker Realty

Coldwell Banker Real Estate Services
Coldwell Banker Realty

Coldwell Banker NRT

Coldwell Banker Residential Brokerage
Coldwell Banker Realty Referral Network

The Sunshine Group

Coldwell Banker Commercial Realty
Coldwell Banker Realty

DFW Real Estate Academy

The Real Estate School, D/IFW

The Real Estate School, Dallas/Fort Worth
Coldwell Banker United, Realtors®

Fine Properties Group

Get There First Realty

Get There First Realty Services

GTF Realty
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ZipRealty Residential Brokerage
NRT Utah LLC Coldwell Banker Realty
NRT West, Inc. CB Rents
Coldwell Banker
Coldwell Banker Commercial

Coldwell Banker Commercial NRT West

Name

Assumed Name

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us

190/202
©2025 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies. R E F I N I T I V | <


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

NRT West, Inc.

NRT West, Inc.

Over Under Title

NRT ZipRealty LLC
Real Estate Referrals LLC

Referral Associates of New England LLC
Referral Network LLC

Riverbend Title, LLC
RT Title Agency, LLC

Name

C&C

Cashin Company

CB Rents

Coker & Cook

Coker & Cook Real Estate
Coker-Ewing Real Estate Company
Coldwell Banker

Coldwell Banker Bertrando & Associates
Coldwell Banker Commercial

Coldwell Banker Commercial NRT West
Coldwell Banker Cornish & Carey

Coldwell Banker Del Monte

Coldwell Banker Fox & Carskadon

Coldwell Banker Northern California

Coldwell Banker Polley Polley Madsen

Coldwell Banker PPM

Coldwell Banker Property Management

Coldwell Banker Residential Brokerage

Coldwell Banker Residential Real Estate NRT West
Coldwell Banker Residential Real Estate Services

Coldwell Banker Residential Real Estate Services of Northern California

Coldwell Banker TRI
Coldwell Banker/Valley of California
Cook & Cook Realtors
Cornish & Carey
Cornish and Carey Real Estate
Cornish and Carey Residential
Del Monte
Del Monte Coldwell Banker Residential Real Estate
Del Monte Realty
Polley Polley Madsen
Tri Coldwell Banker
TRI Coldwell Banker Residential Real Estate
Valley
Valley of California

Coldwell Banker Polley Polley Madsen Sun Valley Title

Coldwell Banker NRT TitleOne
TitleOne Exchange

ZipRealty Residential Brokerage
Real Estate Referral Network
Real Estate
Coldwell Banker Realty Referral Network
Resource Settlement Group LLC
Coldwell Banker Realty Referral Network
Riverbend Title Agency, LLC
Residential Title
Residential Title Agency

Assumed Name
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Secured Land Transfers LLC

Sotheby's International Realty Global Development Advisors LLC

Sotheby's International Realty, Inc.

STB Brokerage, LLC

STB Brokerage West, LLC

The Bain Associates Referral LLC

The Landover Corporation

Accredited Real Estate Academy
American Title Company of Houston
Burnet Title
Carpenter Title Agency
Clear Title Group
Experience Title & Closing
Guardian Title Agency
Guardian Transfer

Homestead Title

Horizon Settlement Services
Independence Title
Independence Title Company
Keystone Closing Services LLC
Keystone Title Services
Keystone Transfer Services
Lakecrest Relocation Services
Landmark Title

Landway Settlement Services
Mardan Settlement Services
Market Street Settlement Group
MASettlement

Mid-Atlantic Settlement Services
National Coordination Alliance
Processing Solutions, LLC

Pro National Title Agency
Quality Choice Title

Real 1031

Sandpoint Title

Secured Land Title

Short Trac

Sun Valley Title

Sunbelt Title Agency

Texas American Title Company
TitleOne

TitleOne Exchange

TRG Closing Services

TRG Exchange

TRG National Commercial

TRG Settlement Services
Tri-County Title

U.S. Title

U.S. Title Guaranty Company
U.S. Title Guaranty Company of St. Charles

Sotheby’s International Realty Development Advisors

Sotheby'’s International Realty
Sotheby’s Realty Wine County Offices
Sotheby’s Realty

Coldwell Banker Realty

Coldwell Banker Commercial Realty
Coldwell Banker Hubbell Briarwood
Coldwell Banker Realty

Coldwell Banker Commercial Realty
Coldwell Banker Realty Referral Network
Coldwell Banker Bain

Coldwell Banker Commercial Realty
Coldwell Banker Bain Commercial

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us

©2025 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.

192/202

REFINITIV [<


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

Name Assumed Name

Title Resource Group Settlement Services, LLC Century 21 Settlement Services

Coldwell Banker Settlement Services
Equity Closing

Equity Closing Service Group

ERA Settlement Services

Keystone Title Services

Skyline TRG Title Agency

TRG Settlement Services, LLP Southern Title

Southern Title Services
TRG National Title Services
Convenient Closing Services

Upward Title & Closing Agency LLC Upward Title & Closing

Upward Title & Closing Texas LLC Upward Title & Closing
Upward Title | LLC Upward Title & Closing
Upward Title V LLC Upward Title & Closing
Upward Title IX LLC Upward Title & Closing
Upward Title X LLC Upward Title & Closing
Warburg Realty Partnership, Ltd. Coldwell Banker Warburg

Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in the Registration Statements on Form S-8 (No. 333-184383, No. 333-211160, No. 333-221080, No. 333-224609, No. 333-
255779 and No. 333-271615) of Anywhere Real Estate Inc. and its subsidiaries of our report dated February 20, 2024 February 25, 2025 relating to the financial statements,
financial statement schedule and the effectiveness of internal control over financial reporting, which appears in this Form 10-K.

/sl PricewaterhouseCoopers LLP
Florham Park, New Jersey
February 20, 2024 25, 2025
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CERTIFICATION
I, Ryan M. Schneider, certify that:
1. I have reviewed this annual report on Form 10-K of Anywhere Real Estate Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light
of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results
of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-
15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally

accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the
registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control
over financial reporting; and

5. The registrant’s other certifying officer and | have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and
the audit committee of the registrant’s Board of Directors (or persons performing the equivalent functions):
a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely
affect the registrant’s ability to record, process, summarize and report financial information; and
b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial
reporting.

Date: February 20, 2024 February 25, 2025
[s/ RYAN M. SCHNEIDER
CHIEF EXECUTIVE OFFICER

Exhibit 31.2
CERTIFICATION
1, Charlotte C. Simonelli, certify that:
1. I have reviewed this annual report on Form 10-K of Anywhere Real Estate Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light
of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results
of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-
15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
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a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the
registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control
over financial reporting; and

5. The registrant’s other certifying officer and | have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and
the audit committee of the registrant’s Board of Directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely
affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial
reporting.

Date: February 20, 2024 February 25, 2025

[s/ CHARLOTTE C. SIMONELLI
CHIEF FINANCIAL OFFICER

Exhibit 31.3
CERTIFICATION
I, Ryan M. Schneider, certify that:
1. | have reviewed this annual report on Form 10-K of Anywhere Real Estate Group LLC;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light
of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results
of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-
15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
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d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the
registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control
over financial reporting; and

5. The registrant’s other certifying officer and | have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and
the audit committee of the registrant’s Board of Directors (or persons performing the equivalent functions):
a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely
affect the registrant’s ability to record, process, summarize and report financial information; and
b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial
reporting.

Date: February 20, 2024 February 25, 2025

[s/ RYAN M. SCHNEIDER
CHIEF EXECUTIVE OFFICER

Exhibit 31.4
CERTIFICATION
1, Charlotte C. Simonelli, certify that:
1. | have reviewed this annual report on Form 10-K of Anywhere Real Estate Group LLC;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light
of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results
of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-
15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the
registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control
over financial reporting; and

5. The registrant’s other certifying officer and | have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and
the audit committee of the registrant’s Board of Directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely
affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial
reporting.
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Date: February 20, 2024 February 25, 2025

[s/ CHARLOTTE C. SIMONELLI
CHIEF FINANCIAL OFFICER

Exhibit 32.1
CERTIFICATION OF CEO AND CFO PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Anywhere Real Estate Inc. (the “Company”) on Form 10-K for the period ended December 31, 2023 December 31, 2024, as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), Ryan M. Schneider, as Chief Executive Officer of the Company, and Charlotte C. Simonelli, as Chief
Financial Officer of the Company, each hereby certifies, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to the
best of his or her knowledge:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

This certification accompanies the Report pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 and shall not, except to the extent required by the Sarbanes-Oxley Act of 2002
be deemed filed by the Company for purposes of Section 18 of the Securities Exchange Act of 1934, as amended.

[SI RYAN M. SCHNEIDER
RYAN M. SCHNEIDER
CHIEF EXECUTIVE OFFICER
February 20, 2024 25, 2025

[SI CHARLOTTE C. SIMONELLI
CHARLOTTE C. SIMONELLI
EXECUTIVE VICE PRESIDENT AND
CHIEF FINANCIAL OFFICER
February 20, 2024 25, 2025

Exhibit 32.2
CERTIFICATION OF CEO AND CFO PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Anywhere Real Estate Group LLC (the “Company”) on Form 10-K for the period ended December 31, 2023 December 31, 2024, as filed with
the Securities and Exchange Commission on the date hereof (the “Report”), Ryan M. Schneider, as Chief Executive Officer of the Company, and Charlotte C. Simonelli, as Chief
Financial Officer of the Company, each hereby certifies, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to the
best of his or her knowledge:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

This certification accompanies the Report pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 and shall not, except to the extent required by the Sarbanes-Oxley Act of 2002
be deemed filed by the Company for purposes of Section 18 of the Securities Exchange Act of 1934, as amended.

[S/ RYAN M. SCHNEIDER
RYAN M. SCHNEIDER
CHIEF EXECUTIVE OFFICER
February 20, 2024 25, 2025
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[S/ CHARLOTTE C. SIMONELLI
CHARLOTTE C. SIMONELLI
EXECUTIVE VICE PRESIDENT AND
CHIEF FINANCIAL OFFICER
February 20, 2024 25, 2025
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Addendum A

Anywhere Real Estate Inc.
Executive Officer Mandatory Clawback Policy

Recoupment of Incentive-Based Compensation

It is the policy of Anywhere Real Estate Inc. and its subsidiaries(the “Company”) that, in the event the Company is required to prepare Restatement
due to material non-compliance with any financial reporting requirement under the federal securities laws, the Company will recover on a reasonably
prompt basis the amount of any Incentive-Based Compensation Received by a Covered Executive during the Recovery Period that exceeds the
amount that otherwise would have been Received had it been determined based on the applicable Restatement.

Policy Administration and Definitions

This Executive Officer Mandatory Clawback Policy (the “Executive Policy”) is administered by the Compensation Committee of the Company’s Board
of Directors (the “Committee”) and is intended to comply with, and as applicable to be administered and interpreted consistent with, Listing Standard
303A.14 adopted by the New York Stock Exchange to implement Rule 10D-1 under the Securities Exchange Act of 1934, as amended (collectively,
“Rule 10D-1").

For purposes of this Executive Policy:

“Covered Executive” means any officer of the Company as defined under Rule 16a-1(f) under the Securities Exchange Act of 1934, as
amended, which shall be deemed to include any individuals identified by the Company as executive officers pursuant to Item 401(b) of
Regulation S-K under the Exchange Act.

“Covered Compensation” means any Incentive-Based Compensation granted, vested or paid to a person who served as an Executive Officer at
any time during the performance period for the Incentive-Based Compensation and that was Received (i) on or after the effective date of the
NYSE listing standard, (ii) after the person became an Executive Officer and (iii) at a time that the Company had a class of securities listed on a
national securities exchange or a national securities association.

“Erroneously Awarded Compensation” means the amount of Covered Compensation granted, vested or paid to a person during the fiscal
period when the applicable Financial Reporting Measure relating to such Covered Compensation was attained that exceeds the amount of
Covered Compensation that otherwise would have been granted, vested or paid to the person had such amount been determined based on the
applicable Restatement, computed without regard to any taxes paid (i.e., on a pre-tax basis). For Covered Compensation based on stock price
or total shareholder return, where the amount of Erroneously Awarded Compensation is not subject to mathematical recalculation directly from
the information in a Restatement, the Committee will determine the amount of such Covered Compensation that constitutes Erroneously
Awarded Compensation, if any, based on a reasonable estimate of the effect of the Restatement on the stock price or total shareholder return
upon which the Covered Compensation was granted, vested or paid and the Committee shall maintain documentation of such determination
and provide such documentation to the NYSE.
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“Financial Reporting Measure” means (i) any measure that is determined and presented in accordance with the accounting principles used in
preparing the Company’s financial statements, and any measures derived in whole or in part on such measures and may consist of GAAP or
non-GAAP financial measures (as defined under Regulation G of the Exchange Act and Item 10 of Regulation S-K under the Exchange Act), (ii)
stock price or (iii) total shareholder return. Financial Reporting Measures may or may not be filed with the SEC and may be presented outside
the Company'’s financial statements, such as in Managements’ Discussion and Analysis of Financial Conditions and Result of Operations or in
the performance graph required under ltem 201(e) of Regulation S-K under the Exchange Act.

“Incentive-Based Compensation” means any compensation that is granted, vested or paid based in whole or in part on the attainment of a
Financial Reporting Measure that, in each case, was Received by a person (i) on or after [October 2, 2023] and after the person began service
as a Covered Executive, and (ii) who served as a Covered Executive at any time during the performance period for such Incentive-Based
Compensation.

“Received” means the following: Incentive-Based Compensation is deemed to be “Received” in the fiscal period during which the relevant
financial reporting measure is attained, even if the grant, vesting or payment of the Incentive-Based Compensation occurs after the end of that
period.

“Recovery Period” means the three completed fiscal years (plus any transition period of less than nine months that is within or immediately
following the three completed fiscal years and that results from a change in the Company’s fiscal year) immediately preceding the date that the
Company is required to prepare a Restatement for a given reporting period, with such date being the earlier of: (i) the date the Board, a
committee of the Board, or the officer or officers of the Company authorized to take such action if Board action is not required, concludes, or
reasonably should have concluded, that the Company is required to prepare a Restatement or (ii) the date a court, regulator or other legally
authorized body directs the Company to prepare a Restatement. Recovery of any Erroneously Awarded Compensation under the Executive
Policy is not dependent on if or when the Restatement is actually filed.

“Restatement” means a required accounting restatement of any Company financial statement due to the material noncompliance of the
Company with any financial reporting requirement under the securities laws, including (i) to correct an error in previously issued financial
statements that is material to the previously issued financial statements (commonly referred to as a “Big R” restatement) or (ii) to correct an
error in previously issued financial statements that is not material to the previously issued financial statements but that would result in a material
misstatement if the error were corrected in the current period or left uncorrected in the current period (commonly referred to as a “little r”
restatement). Changes to the Company’s financial statements that do not represent error corrections under the then-current relevant
accounting standards will not constitute Restatements. Recovery of any Erroneously Awarded Compensation under this Executive Policy is not
dependent on fraud or misconduct by any person in connection with the Restatement.

In the event of a Restatement, any Erroneously Awarded Compensation Received during the Recovery Period prior to the Restatement (a) that is
then-outstanding but has not yet been paid shall be automatically and immediately forfeited and (b) that has been paid to any person shall be subject
to reasonably prompt repayment to the Company. The Committee must pursue (and shall not have the discretion to waive) the forfeiture and/or
repayment of such Erroneously Awarded Compensation, except as provided below. In all cases, the calculation of the excess amount of

2

Incentive-Based Compensation to be recovered will be determined on a pre-tax basis. Any determinations made by the Committee under this
Executive Policy shall be final and binding on all affected individuals.

The Company may effect any recovery pursuant to this Executive Policy by requiring payment of such amount(s) to the Company, by set-off, by
reducing future compensation, or by such other means or combination of means as the Committee determines to be appropriate. The Company need
not recover the excess amount of Incentive-Based Compensation if and to the extent that the Committee determines that such recovery is
impracticable and not required under Rule 10D-1, including if the Committee determines that the direct expense paid to a third party to assist in
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enforcing this Executive Policy would exceed the amount to be recovered (following reasonable attempts by the Company to recover such
Erroneously Awarded Compensation, the documentation of such attempts, and the provision of such documentation to the NYSE) or if recovery would
likely cause an otherwise tax-qualified retirement plan, under which benefits are broadly available to employees of the Company, to fail to meet the
requirements of 26 U.S.C. 401(a)(13) or 26 U.S.C. 411(a) and regulations thereunder. The Company is authorized to take appropriate steps to
implement this Executive Policy with respect to Incentive-Based Compensation arrangements with Covered Executives.

No person shall be indemnified, insured or reimbursed by the Company in respect of any loss of compensation by such person in accordance with this
Executive Policy, nor shall any person receive any advancement of expenses for disputes related to any loss of compensation by such person in
accordance with this Executive Policy, and no person shall be paid or reimbursed by the Company for any premiums paid by such person for any
third-party insurance policy covering potential recovery obligations under this Executive Policy.1 For this purpose, the term “indemnification” includes
any modification to current compensation arrangements or other means that would amount to de facto indemnification (for example, providing the
person a new cash award which would be cancelled to effect the recovery of any Incentive-Based Compensation subject to recoupment). In no event

shall the Company be required to, although the Company may in its discretion, award any person an additional payment if any restatement would
result in a higher incentive compensation payment.

Any right of recoupment or recovery pursuant to this Executive Policy is in addition to, and not in lieu of, any other remedies or rights of recoupment

that may be available to the Company pursuant to the terms of any other policy, any employment agreement or plan or award terms, and any other
legal remedies available to the Company.

Policy Fact Sheet

Policy Sponsor Corporate Legal

Policy Author Senior Vice President and Assistant Secretary

Policy Reviewers Compensation Committee

Policy Administrator Corporate Legal (Securities Law & Employee Benefits)
Effective Date of Revision August 3, 2023

Date of Next Review August 2026

1 NTD: insurance policies covering this type of claim are specifically called out and discussed in the adopting release (see pages 116-121 of the Adopting Release).
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+-0001398987-24-000015image_0.jpg For (Non-Executive) Specified Employees

ANYWHERE REAL ESTATE INC.
COMPENSATION CLAWBACK POLICY

ACKNOWLEDGMENT, CONSENT AND AGREEMENT

| acknowledge that | have received and reviewed a copy of the Anywhere Real Estate Inc. Compensation Clawback Policy (as may be
amended from time to time, the “Policy”) and | have had the opportunity to review the Policy with my counsel. | knowingly, voluntarily and irrevocably
consent to an agree to be bound by and subject to the Policy’s terms and conditions, including that | will return any Covered Compensation that is
required to be repaid in accordance with the Policy. | further acknowledge, understand and agree that (i) the compensation that | receive, have
received or may become entitled to receive from the Company is subject to the Policy, and the Policy may affect such compensation and (ii) | have no
right to indemnification, insurance payments or other reimbursement by or from the Company for any compensation that is subject to recoupment
and/or forfeiture under the Policy. Capitalized terms not defined herein have the meanings set forth in the Policy.

Signed:
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Print Name:

Date:

#:0001398987-24-000015image_04PY  kor Executive Officers

ANYWHERE REAL ESTATE INC.
COMPENSATION CLAWBACK POLICY
AND
EXECUTIVE OFFICER MANDATORY CLAWBACK POLICY

ACKNOWLEDGMENT, CONSENT AND AGREEMENT

| acknowledge that | have received and reviewed a copy of the Anywhere Real Estate Inc. Compensation Clawback Policy and the Executive
Officer Mandatory Clawback Policy (each, as may be amended from time to time, the “Policies”) and | have been given an opportunity review the
Policies with my counsel. | knowingly, voluntarily and irrevocably consent to an agree to be bound by and subject to the Policies’ terms and conditions,
including that | will return any Covered Compensation and/or Incentive-Based Compensation, as applicable, that is required to be repaid in
accordance with the Policies. | further acknowledge, understand and agree that (i) the compensation that | receive, have received or may become
entitled to receive from the Company is subject to the Policies, and the Policies may affect such compensation and (ii) | have no right to
indemnification, insurance payments or other reimbursement by or from the Company for any compensation that is subject to recoupment and/or
forfeiture under the Policies. Capitalized terms not defined herein have the meanings set forth in the Policies.

Signed:

Print Name:

Date:
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