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Item 1.01

Entry Into a Material Definitive Agreement.

On September 4, 2012, Domus Holdings Corp., a Delaware corporation (the “Company”), entered into letter agreements (the “Significant Holders
Letter Agreements”) with certain holders of 11.00% Series A Convertible Notes due 2018 (the “Series A Convertible Notes”), 11.00% Series B Convertible
Notes due 2018 (the “Series B Convertible Notes”) and 11.00% Series C Convertible Notes due 2018 (the “Series C Convertible Notes” and, together with
the Series A Convertible Notes and the Series B Convertible Notes, the “Convertible Notes”) of Realogy Corporation, a Delaware corporation and a whollyowned subsidiary of the Company, including the Company’s controlling stockholder, RCIV Holdings (Luxembourg) S.à.r.l. or one of its affiliates (together
with its affiliates, “Apollo”), Paulson & Co. Inc., on behalf of the several investment funds and accounts managed by it (together with such investment funds
and accounts, “Paulson”), York Capital Management (“York”), Franklin Mutual Advisers, LLC (on behalf of the several investment funds and accounts
managed by it) (“Franklin Mutual”) and Western Asset Management Company, as investment manager on behalf of certain of its investment funds and
separately managed accounts (together with Apollo, Paulson, York and Franklin Mutual, the “Significant Holders”), which together hold approximately $1.9
billion of the total approximately $2.1 billion aggregate principal amount of such Convertible Notes. Pursuant to the Significant Holders Letter Agreements,
the Company will issue shares of its common stock in a private placement, as consideration for, among other things, such Significant Holders agreeing to
enter into a lock-up agreement with the underwriters in connection with a proposed initial public offering of the Company’s common stock (“IPO”). The
Significant Holders Letter Agreements provide that in consideration for agreeing with the Company (1) not to transfer their respective Convertible Notes from
the date of the agreement (unless the transferee agrees to assume the restrictions on transfer and lock-up obligations contained in such agreement), (2) to enter
into a lock-up agreement (covering all shares of common stock that each such Significant Holder owns) with the underwriters in the IPO for a period of 180
days, subject to certain exceptions pursuant to the terms of the lock-up agreement and (3) to convert all of their respective Convertible Notes substantially
concurrently with the closing of the IPO, each such Significant Holder will receive (a) 0.125 shares of common stock for each share of common stock issued
upon conversion of such Significant Holder’s Convertible Notes as of the date of conversion (the “Significant Holders New Share Issuance”) and (b) a cash
payment equal to approximately $105 million, or $55.00 for each $1,000 aggregate principal amount of Convertible Notes converted (a portion of which will
be attributable to accrued interest on the Convertible Notes from April 15, 2012 to the closing date of the IPO). The amount of the cash payment to be paid to
the Significant Holders is equal to the accrued and unpaid interest that the Significant Holders would have otherwise been entitled to with respect to the
Convertible Notes held by them if they held such Convertible Notes through October 15, 2012, the next interest payment date for the Convertible Notes. The
Significant Holders will not receive the interest payment to be paid on the Convertible Notes on October 15, 2012 if the IPO closes prior to such date and the
Significant Holders receive the cash payment described above. In addition, Apollo and Paulson have agreed to allow the Company to suspend its existing
resale registration statement relating to the Convertible Notes and the underlying shares of common stock, provided that the resale registration statement is
reinstated on the expiration of the lock-up period provided for in their lock-up agreement with the underwriters. The obligations of the Significant Holders to
convert their Convertible Notes are subject to certain conditions, including that the closing of the IPO shall have occurred or shall be occurring
simultaneously with the conversion. Each Significant Holders Letter Agreement will automatically terminate upon the earlier of (i) the Significant Holders
New Share Issuance (although the Significant Holders will continue to be bound by their lock-up agreements with the underwriters in the IPO) or
(ii) December 26, 2012 if an underwriting agreement in connection with an IPO has not been executed on or prior to such date.
On September 4, 2012, the Company entered into letter agreements with other eligible holders (the “Other Holders”) of Convertible Notes (the
“Other Holders Letter Agreements” and, together with

the Significant Holders Letter Agreements, the “letter agreements”), which together hold approximately $130 million aggregate principal amount of such
Convertible Notes. Pursuant to the Other Holders Letter Agreements, in consideration for agreeing with the Company (1) not to transfer such Other Holder’s
Convertible Notes from the date of the agreement (unless the transferee agrees to assume the restrictions on transfer and lock-up obligations contained in such
agreement) and (2) to enter into a lock-up agreement (covering all shares of common stock that it owns) with the underwriters in the IPO for a period of 180
days, subject to certain exceptions pursuant to the terms of the lock-up agreement, each such Other Holder will receive, in a private placement, 0.125 shares
of common stock for each share of common stock issued upon conversion of such Other Holder’s Convertible Notes. The Other Holders are under no
obligation to convert their Convertible Notes but are not entitled to receive the additional shares of common stock except in the event of conversion of their
Convertible Notes. Each Other Holders Letter Agreement will automatically terminate upon the earlier of (i) the date on which the Other Holder no longer
holds Convertible Notes (although such Other Holder will continue to be bound by its lock-up agreement with the underwriters in the IPO to the extent all or
a portion of its Convertible Notes have been converted) (the “Other Holders New Share Issuance” and, together with the Significant Holders New Share
Issuance, the “New Share Issuance”) or (ii) December 26, 2012 if an underwriting agreement in connection with an IPO has not been executed on or prior to
such date.
Pursuant to the letter agreements:
—

the Significant Holders have agreed to convert all of their approximately $1.9 billion aggregate principal amount of Convertible Notes
into shares of common stock substantially concurrently with the closing of the IPO and such shares, together with the 0.125 shares
issued to the Significant Holders for each share of common stock issued upon conversion of the Convertible Notes held by the
Significant Holders, will be subject to lock-up agreements for a period of 180 days (subject to certain exceptions pursuant to the terms
of the lock-up agreements); and

—

the Other Holders, which hold approximately $130 million aggregate principal amount of Convertible Notes, may elect to convert their
respective Convertible Notes and receive 0.125 shares for each share of common stock issued upon conversion of such Other Holder’s
Convertible Notes, which shares will be subject to lock-up agreements for a period of 180 days (subject to certain exceptions pursuant
to the terms of the lock-up agreements).

Assuming the conversion of all of the Convertible Notes into shares of common stock, approximately 97% of the aggregate number of shares
issued upon conversion of the Convertible Notes and issued pursuant to the letter agreements will be subject to lock-up agreements for a period of 180 days
(subject to certain exceptions pursuant to the terms of the lock-up agreements). Concurrently with the closing of the IPO, pursuant to the terms of the
indenture governing the Convertible Notes, we intend to issue a redemption notice to holders of approximately $210 million aggregate principal amount of
Convertible Notes, which include the Other Holders who will be subject to a lock-up agreement with respect to any shares issued to them upon conversion of
their Convertible Notes, to redeem on the 31st day following the date of such notice any remaining Convertible Notes that have not been surrendered to us
for conversion prior to such date, at a redemption price equal to 90% of the principal amount thereof, plus accrued and unpaid interest. We are required to
make an interest payment with respect to such Convertible Notes on October 15, 2012 which is prior to the anticipated redemption date for the Convertible
Notes. As a result, we expect that the Other Holders who, as noted above, hold approximately $130 million aggregate principal amount of Convertible Notes,
will receive the interest payment due on October 15, 2012 prior to converting their Convertible Notes, assuming they elect to so convert. Holders of the
Convertible Notes other than the Significant Holders and the Other Holders, representing

approximately $80 million aggregate principal amount of Convertible Notes, may elect to convert their respective Convertible Notes at any time prior to the
redemption date for the Convertible Notes and such holders will receive the interest payment due on October 15, 2012, to the extent that they have not
elected to convert their Convertible Notes prior to such date. However, such other holders will not be entitled to receive 0.125 shares for each share of
common stock issued upon conversion of their respective Convertible Notes and will not be subject to any lock-up agreements.
Item 3.02

Unregistered Sales of Equity Securities.

The information set forth under Item 1.01 above is incorporated by reference into this Item 3.02. The New Share Issuance will be made only to
“qualified institutional buyers” (as defined in Rule 144A under the Securities Act of 1933, as amended (the “Securities Act”)) or institutional “accredited
investors” within the meaning of Rule 501 (a)(1), (2), (3) or (7) of Regulation D under the Securities Act, and is exempt from registration under Section 4(2) of
the Securities Act, as a transaction by the issuer not involving a public offering.
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